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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

 
FORM C 

UNDER THE SECURITIES ACT OF 1933 

 
☒ Form C: Offering Statement 
� Form C-U: Progress Update 
� Form C/A: Amendment to Offering Statement 

 � Check box if Amendment is material and Investor must reconfirm within five business days. 
� Form C-AR: Annual Report 
� Form C-AR/A: Amendment to Annual Report 
� Form C-TR: Termination of Reporting  

 
Name of issuer: 

 
Ouragin, Inc. 

 
Legal status of issuer:  
 

Form: 
 
Benefit Corporation 
 
Jurisdiction of Incorporation/Organization: 
 
CALIFORNIA 
 
Date of organization: 
 
07-27-2020 
 
Physical address of issuer: 
 
10938 Schmidt Road, Ste E, El Monte, CA 91733 
 
Website of issuer: 
 
www.ouragins.com 

 

Is there a co-issuer?  ☒ no 
 

Name of intermediary through which the offering will be conducted: 
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RIALTO MARKETS LLC 
 

CIK number of intermediary:     
 

0001670539 
 
SEC file number of intermediary:   
 
008-69756 
 
CRD number, if applicable, of intermediary:  
 
283477 

 

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a percentage of the 
offering amount, or a good faith estimate if the exact amount is not available at the time of the filing , for 
conducting the offering, including the amount of referral and any other fees associated with the offering:  
 

At the conclusion of the offering, the issuer shall pay a fee of three percent (3%) of the amount raised in the offering 
to the intermediary. 

 
Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement for the 
intermediary to acquire such an interest:  
 
The intermediary will also receive compensation in the form of common stock equal to one percent (1%) of the total 
number of common stock sold through the offering. 

 
Type of security offered:  
 
Common Stock 
 
Target number of securities to be offered: 
 
6,803 
 
Price (or method for determining price): 
 
$1.47 
 
Target offering amount: 
 
$10,000.41 
 
Minimum investment amount: 
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100 Units, $147.00 
 
Oversubscriptions accepted: ☒ Yes � No 
 
If yes, disclose how oversubscriptions will be allocated: � Pro-rata basis � First-come, first-served basis 
☒ Other – provide a description:  
 
At the discretion of the issuer or intermediary. 
 
Maximum offering amount (if different from target offering amount): 
 
$500,000 
 
Deadline to reach the target offering amount:  
 
March 31, 2022 

 

NOTE: If the sum of the investment commitments does not equal or exceed the target offering amount at 

the offering deadline, no securities will be sold in the offering, investment commitments will be cancelled 

and committed funds will be returned. 

 
Current number of employees: 
 
8 
 

 Most recent fiscal year-end 
(2020) 

Current fiscal year 
 (2021) 

Total Assets* $202,928.88 $225,110.00 
Cash & Cash Equivalents $151,520.38 $4,096.00 

Accounts Receivable $0 $0 
Short-term Debt $2,928.88 $742.00 
Long-term Debt $0 $0 
Revenues/Sales $0 $0 

Cost of Goods Sold $0 $0 
Taxes Paid $0 $800.00 
Net Income $0 ($632.00) 

 
* Total Assets – the sum of all current and noncurrent assets and equal the sum of total liabilities and 
equity combined 

 
The jurisdictions in which the issuer intends to offer the securities: 
 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida, Georgia, 
Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts, Michigan, 
Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, 
North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island, South Carolina, South 
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Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, Washington, West Virginia, Wisconsin, Wyoming, 
American Samoa, and Northern Mariana Islands 
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SIGNATURE 

 
Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of 
the requirements for filing on Form C and has duly caused this Form to be signed on its behalf by the duly 
authorized undersigned. 

 
Ouragin, Inc. 
 
By 

 
 

(Signature) 
 
 

(Name) 
 
 

(Title) 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in the capacities and on 
the dates indicated. 

 
 

(Signature) 
 
 

(Name) 
 
 

(Title) 
 
 

(Date) 
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FEBRUARY 11, 2022 

Ouragin, Inc. 

FORM C 

 

 
Up to $500,000 of Series Seed Common Stock 

 
Ouragin, Inc. (“Ouragins,” the “Company,” “we,” “us,” or “our”), is offering a minimum amount of $10,000.41 (the “Target 
Offering Amount”) and up to a maximum amount of $500,000.00 (the “Maximum Offering Amount”) of Series Seed Common 
Stock, par value $0.0001 per share (the “Securities”) on a best efforts basis as described in this Form C (this “Offering”). We 
must raise an amount equal to or greater than the Target Offering Amount by March 31, 2022 (the “Offering Deadline”). 
Unless we raise at least the Target Offering Amount by the Offering Deadline, no Securities will be sold in this Offering, all 
investment commitments will be cancelled, and all committed funds will be returned. 
 
Potential purchasers of the Securities are referred to herein as “Investors” or “you”. The rights and obligations of Investors 
with respect to the Securities are set forth below in the section titled “The Offering and the Securities—The Securities”. In 
order to purchase the Securities, you must complete the purchase process through our intermediary, Rialto Markets LLC (the 
“Intermediary”). All committed funds will be held in escrow with Wilmington Trust (the “Escrow Agent”) until the Target 
Offering Amount has been met or exceeded and one or more closings occur. Investors may cancel an investment 
commitment until up to 48 hours prior to the Offering Deadline, or such earlier time as the Company designates pursuant to 
Regulation CF, using the cancellation mechanism provided by the Intermediary. 
 
Investment commitments will be represented by a pro rata beneficial interest (based on the amount invested by you) in a 
Subscription Agreement (see Exhibit D), as further described below. Under the Subscription Agreement, Securities sold in 
this Offering will be deposited into a custodial account maintained by Wilmington Trust, who will serve as the custodian (the 
“Custodian”) for this Offering and reflect each Investors’ beneficial interest in the Subscription Agreement in such Investors’ 
individual custodial accounts. Investors will be required to establish, or verify that they already have, an account with the 
Custodian in order to receive Securities from this Offering. Each Investor must maintain, a custody account in good standing 
with the Custodian pursuant to a valid and binding custody account agreement. 
 
Investment commitments may be accepted or rejected by us, in our sole and absolute discretion. We have the right to cancel 
or rescind our offer to sell the Securities at any time and for any reason. The Intermediary has the ability to reject any 
investment commitment and may cancel or rescind our offer to sell the Securities at any time for any reason. 
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LEGEND 

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you 

can afford to lose your entire investment. 

 

In making an investment decision, Investor must rely on their own examination of the issuer and the 

terms of the offering, including the merits and risks involved. These securities have not been recommended or 

approved by any federal or state securities commission or regulatory authority. Furthermore, these 

authorities have not passed upon the accuracy or adequacy of this document. 

 

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered  

or the terms of the offering, nor does it pass upon the accuracy or completeness of any offering document or 

literature. 

 

These securities are offered under an exemption from registration; however, the U.S. Securities and  

Exchange Commission has not made an independent determination that these securities are exempt from 

registration. 
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SIGNATURE 

 
Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§ 
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for 
filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned. 

 
 
Ouragin, Inc. 
 
 
By: 

 
 
 

(Signature) 
 
 

(Name) 
 
 

(Title) 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§ 
227.100 et seq.), this Form C has been signed by the following persons in the capacities and on the dates indicated. 

 
 
 
 

(Signature) 
 
 

(Name) 
 
 

(Title) 
 
 

(Date)
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THE COMPANY 

 
1. Name of issuer:  Ouragin, Inc. 

 
ELIGIBILITY 

 
2.  Ouragin, Inc. certifies that all of the following statements are true: 
 

• Organized under, and subject to, the laws of a State or territory of the United States or the District of 
Columbia. 

• Not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities 
Exchange Act of 1934. 

• Not an investment company registered or required to be registered under the Investment Company Act  
of 1940. 

•  Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act as a result of a 
disqualification specified in Rule 503(a) of Regulation Crowdfunding. (For more information about these 
disqualifications, see Question 30 of this Question and Answer format). 

• Has filed with the Commission and provided to Investor, to the extent required, the ongoing annual 
reports required by Regulation Crowdfunding during the two years immediately preceding the filing 
of this offering statement (or for such shorter period that the Issuer was required to file such reports). 

• Not a development stage company that (a) has no specific business plan or (b) has indicated that its 
business plan is to engage in a merger or acquisition with an unidentified company or companies. 
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3. Has the issuer or any of its predecessors previously failed to comply with the ongoing reporting requirements of Rule 
202 of Regulation Crowdfunding? � Yes  No 

 
 

DIRECTORS OF THE COMPANY 

 
4. Provide the following information about each director (and any persons occupying a similar status or 

performing a similar function) of the Issuer:  
 

Name: SHAUN VERAN                                Dates of Board Service:   July 27, 2020 
Principal Occupation:   Chief Executive Officer  
Employer: Ouragin, Inc   
Dates of Service:   September 17, 2021  
Employer’s principal business:     10938 Schmidt Road, Suite E, El Monte, CA 91733   

 

List all positions and offices with the Issuer held and the period of time in which the director served in the 

position or office:  

 
Position: Director Dates of Service:  July 27, 2020    
 

Business Experience: List the employers, titles and dates of positions held during past 

three years with an indication of job responsibilities:  

 
Employer:   OURA, Inc.     
Employer’s principal business:    Direct to Consumer Wellness and Lifestyle Brand                                                                                                                                      
Title: Chief Operating Officer           Dates of Service: September 7, 2017-present  
Responsibilities: Operations, Administration and Marketing     

 

Employer:   Zymo Research Corporation    
Employer’s principal business:    Biotechnology products                                                                                                                                      
Title: Product Manager  Dates of Service:    2/2015-12/2020                     
Responsibilities:     Product Development and Management    

 

Name: ELAINE PO LING YUE                                 Dates of Board Service:   July 27, 2020 
Principal Occupation:   Product Development  
Employer: Ouragin, Inc   
Dates of Service:   July 27, 2020   
Employer’s principal business:     10938 Schmidt Road, Suite E, El Monte, CA 91733   

 

List all positions and offices with the Issuer held and the period of time in which the 

director served in the position or office:  

 
Position: None Dates of Service:     

 

Business Experience: List the employers, titles and dates of positions held during past 

three years with an indication of job responsibilities:  
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Employer:   De Group     
Employer’s principal business:    Apparel sewing and finishing                                                                                                                                      
Title: Chief Operating Office___________Dates of Service: January 24, 2007-June 1, 2020  
Responsibilities:    Operations and Administration    

 

Name: NAKULESVERAN KULASINGAM                                 Dates of Board Service:   July 27, 2020 
Principal Occupation:   Chief Strategy Officer  
Employer: Ouragin, Inc   
Dates of Service:   September 17, 2021   
Employer’s principal business:     10938 Schmidt Road, Suite E, El Monte, CA 91733   

 

List all positions and offices with the Issuer held and the period of time in which the director served in the 

position or office:  

 
Position: CEO Dates of Service:  July 27, 2020    

 

Business Experience: List the employers, titles and dates of positions held during past 

three years with an indication of job responsibilities:  

 
Employer:   OURA, Inc.     
Employer’s principal business:    Direct to Consumer Wellness and Lifestyle Brand                                                                                                                                      
Title: Chief Strategy Officer           Dates of Service: September 7, 2017-present  
Responsibilities:    Business Development and Strategy     

 
 
 

OFFICERS OF THE COMPANY 

 
5. Provide the following information about each officer (and any persons occupying a similar status 

or performing a similar function) of the Issuer:  

Name :   SHAUN VERAN                                                                                                                                                                                                    
Title: President Dates of Service:   September 19, 2021                    
Responsibilities:  Operations, Management and Strategy     

 

Business Experience: List any other employers, titles and dates of positions held during past three years with an 

indication of job responsibilities:  

 
Employer:  OURA Inc.     
Employer’s principal business:   Direct to Consumer Wellness and Lifestyle Brand                                                                                                                                       
Title: COO                                                                          Dates of Service:    September 7, 2017 -present 
 Responsibilities:  Operations, Administration and Marketing    
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Name :   ELAINE PO LING YUE                                                                                                                                                                                                    
Title: Treasurer Dates of Service:   September 19, 2021                    
Responsibilities:  Finance and Production    

 

Business Experience: List any other employers, titles and dates of positions held during past three years with an 

indication of job responsibilities:  

 
Employer:  De Group Inc     
Employer’s principal business:   Apparel sewing and finishing                                                                                                                                       
Title: Chief Operating Officer___________Dates of Service: January 24, 2007-June 1, 2020                   
Responsibilities:  Operations and Administration      
 
 
Name :   NAKULESVERAN KULASINGAM                                                                                                                                                                                                    
Title: Secretary Dates of Service:   September 19, 2021                    
Responsibilities:  Business Development and Strategy     

 

List any prior positions and offices with the Issuer and the period of time in which the officer 

served in the position or office:  

 
Position: President and Secretary Dates of Service:  July 27, 2020   
Responsibilities:      

 
 

Business Experience: List any other employers, titles and dates of positions held during past three years with an 

indication of job responsibilities:  

 
Employer:  OURA Inc.     
Employer’s principal business:   Direct to Consumer Wellness and Lifestyle Brand                                                                                                                                       
Title: Chief Strategy Officer           Dates of Service: September 7, 2017-present 
Responsibilities:  Business Development and Strategy       
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BIOGRAPHIES OF DIRECTORS AND OFFICERS 

 
SHAUN VERAN 

Chief Executive Officer and President: Shaun straddles two worlds: the scientific and the 
entrepreneurial. With a degree in Microbiology from UCLA and 10+ years in biotechnology and life 
sciences, he helms product development and testing for the brand. He brings a wealth of experience 
running direct-to-consumer e-commerce brands as the co-founder of OURA. 

 

 
ELAINE PO LING YUE 

Production Director and Treasurer: Elaine has more than 20 years in the fashion industry working in 
product development, production, sourcing, quality control, and more. She has worked with brands of 
all sizes to turn ideas into a reality including Disney, Boys Lie, Alice & Olivia, Planet Blue, Nordstroms, 
and By Karen Marley. 
 

 
 

NAKULESVERAN KULASINGAM 

Chief Strategy Officer and Secretary: Nakulesveran has accumulated in excess of 30 years of experience in 
technology, Web and service industries developing marketing and sales strategies. He has a comprehensive 
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understanding of online community portals, the entertainment and service industries and its corresponding 
technologies. 
 

 

 
MICHAEL WON 

Chief Marketing Officer: Michael is a seasoned marketing executive and entrepreneur who spent that 
past decade helping companies successfully navigate the startup stage and propel into the growth and 
maturity stages. Energized by new ideas, he is known to have a knack for envisioning “what could be” 
and has spent the past two decades building high performance teams that focus on growth via new 
customer acquisition. 
 

 
SELVA KULASINGAM 

Chief Technology Officer: Selva is creative, results-driven, technology champion with 20 years of IT and 
management experience, including two of the big “four” consulting firm experience. Proven change 
agent and problem solver with a passion for information technology; skilled in grasping the big 
picture, conceptualizing, developing and implementing solutions. 

 

 
 

PRINCIPAL SECURITY HOLDERS 

 
6. Provide the name and ownership level of each person, as of the most recent practicable date, who is the beneficial 

owner of 20 percent or more of the issuer’s outstanding voting equity securities, 
calculated on the basis of voting power. 

 
 
 



 
16 

% of Voting  
 
 

No. and Class of  

Power Prior to 

 
Name of Holder 

 Securities Now Held Offering  

 
   

 

 
 

                                Oura Inc. 
 

 Common, 2,550,000 
 

 45 % 
                             Nakulesveran Kulasingam 

 

 Common, 1,275,000   
 

 22.5 % 
                Elaine Po Ling Yue 
              Selva Kulasingam 

       Michael Won 
 

 
 

Common, 1,275,000 
Common, 255,000 
Common, 255,000 

 

 22.5 % 
 5                          % 
 5                          % 

 
 

    
 

To calculate total voting power, include all securities for which the person directly or indirectly has or shares the   
voting power, which includes the power to vote or to direct the voting of such securities. If the person has the right to 
acquire voting power of such securities within 60 days, including through the exercise of any option, warrant or right, 
the conversion of a security, or other arrangement, or if securities are held by a member of the family, through 
corporations or partnerships, or otherwise in a manner that would allow a person to direct or control the voting of the 
securities (or share in such direction or control — as, for example, a co-trustee) they should be included as being 
“beneficially owned.” You should include an explanation of these circumstances in  a footnote to the “Number of and 
Class of Securities Now Held.” To calculate outstanding voting equity securities, assume all outstanding options are 
exercised and all outstanding convertible securities converted. 

 
BUSINESS AND ANTICIPATED BUSINESS PLAN 

 
7. Describe in detail the business of the issuer and the anticipated business plan of the issuer. 

Imagine a medical scrubs Company that has the style & design element of Figs, the antimicrobial protection of Medelita, 
a loyalist community like REI while built upon an Ownership Economy like Bitcoin. 

When medical scrubs became commonplace in hospitals during the mid-20th century, they were made with white fabric 
to illustrate cleanliness.  In fact, scrubs earned its name from the “scrubbing” process surgical staff performed prior to 
entering surgery.  Scrubs were meant to be synonymous with “clean.” 

Today’s scrubs companies have failed to live up to its namesake.  Medical scrubs have evolved from a fashion perspective 
while being slow to improve the core purpose of scrubs… clean, antibacterial protection.  

The target market now demands the following: 

• Protection:  antimicrobial fabrics that keep medical professionals safe and clean. 
• Style:  designs that match the fit and looks of current fashion trends. 
• Comfort:  soft, durable, stretch fabrics for all day comfort. 
• Responsibility: a Company that gives back to its customers and the environment. 

No legacy Company has previously been able to meet all four demands in the scrub market and Ouragin, Inc. (“Ouragins”, 
the “Company”) is taking an innovation into the healthcare space.   
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• Permanently Antimicrobial. Most antimicrobial fabrics on the market use a spray on treatment that washes off 
and quickly loses its efficacy. Ouragins uses a proprietary process to permanently embed these antimicrobial 
elements into the fabric resulting in a safer, longer lasting medical scrub.  

• Scientifically Proven. All Ouragins scrubs are backed by science. All the Company’s fabrics undergo rigorous testing 
with third-party labs to ensure they keep you protected while you move from patient to patient. 

• Tech Fabric. Aside from the Company’s proprietary embedded antimicrobial technology, Ouragins fabrics are 
always soft and breathable with 4-way stretch to keep you comfortable for the customer’s entire shift.  

EXECUTION PLAN 

Ouragins will launch as a Direct-to-Consumer (“DTC”) e-commerce brand.  The DTC model will allow Ouragins to own the 
customer data in order to identify market trends and create a real-time feedback loop for new product innovation and 
improvement.   

Ownership Economy. Medical professionals contribute so much to the Company’s society. Ouragins created its Ouragins 
Elite program because the Company believes offering shares of its Company is the best way to give back to those who give 
so much. The next step is where the fun begins.   

Standard VIP. Standard membership tiers will be offered for non-Elite customers to receive discounts and promotions in 
order to increase customer LTV. 

Ouragins.com is set to go live in March of 2022 once the referral program has concluded. As of today, the Ouragins Elite 
Plan will be open until Match 31, 2022 (Please see details below: “Subsequent Event – Elite Plan”).  

Founders’ capital has been utilized towards web development, designing, developing and manufacturing the scrubs, which 
will be available for sale as of March 2022. Ouragins intends to raise $500,000 of initial capital to support ongoing product 
development and manufacturing, marketing, and technology efforts. A further infusion of $4 million will be necessary by 
end of 2022 to enable an accelerated development, growth and penetration strategy.  

In 2022, with a projected base of 5,000 customers, the Company anticipates revenue of $2.0 million. The Company’s 
current expenditures rate is $5,000 a month and will be substantially higher when fully operational.  

COMPETITION 

There are many competitors within the healthcare apparel industry. However, the key factors that motivate a customer’s 
buying decision include product quality, innovation, style, price, brand image, distribution model, customer experience, 
and customer service. The Company believes that it can be competitive in this space due to its product advantages 
including its technical product innovation, focus on empowering healthcare professionals, and its scientifically backed test 
results. In addition, the Company believes its digitally native DTC strategy allows it to establish personal customer 
relationships and better support its customers. Ouragins is also distinct in its commitment to bring these healthcare 
professionals along as partners with it with the Ouragins Elite Program which it believes creates a highly motivated and 
loyal customer base. 

There are several competitors within the healthcare apparel industry that range from established companies to more 
recent entrants. Ouragins competitors in wholesale healthcare apparel includes Barco Uniforms, Landau Uniforms, and 
Superior Group of Companies. Healthcare apparel aggregated retailers that the Company competes with include Scrubs 
& Beyond and Uniform Advantage. In the DTC space, it competes with brands like Figs, Medelita and Jaanuu. 

MARKET OPPORTUNITY 

According to the Bureau of Labor Statistics, the healthcare sector employs over 20 million professionals and is the largest 
and fastest growing job segment in the United States. The sector is expected to grow by 16% for all healthcare 
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professionals. The healthcare apparel is an attractive industry due to its scale, compelling growth outlook and repetitive 
purchases. The total addressable market in the United States for the healthcare apparel industry is estimated to be $12.0 
billion while globally it is estimated to be $84.0 billion. The healthcare apparel industry is non-discretionary, recession 
resistant and much less susceptible to fashion risk unlike other categories in the apparel sector.  

MARKETING STRATEGY  

• Digital paid Ads. Google marketing tools will allow Ouragins to reach new customers and increase brand 
awareness to its competitions’ customers.  Estimated CAC is $50 in year 1. 

• Social Media Ads. Facebook, Instagram and Tiktok ads will allow Ouragin to increase awareness to a wide range 
of demographics in its target market.   

• Affiliate Marketing. Leverage PR and the vast affiliate networks to increase brand awareness and customer 
acquisition in a commission-based fee structure. 

• Organic Growth. Content is critical to branding. Ouragins’ team of creators will publish social media content to 
educate the market about the benefits of Ouragins scrubs. 

• Influencer Marketing. Select partnerships with key influencers in healthcare space to build awareness, increase 
education and create content to boost in ads 

• Sponsorship Program. Create programs to sponsor medical school programs and students to create brand 
advocates and assist the burden of school loans. 
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RISK FACTORS 

 
A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to 

lose your entire investment. 

 
In making an investment decision, Investor must rely on their own examination of the Issuer and the terms of the 

offering, including the merits and risks involved. These securities have not been recommended or approved by 

any federal or state securities commission or regulatory authority. Furthermore, these authorities have not passed 

upon the accuracy or adequacy of this document. 

 
The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms 

of the offering, nor does it pass upon the accuracy or completeness of any offering document or literature. 

 
These securities are offered under an exemption from registration; however, the U.S. Securities and Ex- change 

Commission has not made an independent determination that these securities are exempt from registration. 

 
8. Discuss the material factors that make an investment in the issuer speculative or risky:  

 
An investment in Shares involves risks. In addition to other information contained elsewhere in this 
Form C, you should carefully consider the following risks before acquiring our Shares offered by this 
Form C. The occurrence of any of the following risks could materially and adversely affect the 
business, prospects, financial condition or results of operations of our Company, the ability of our 
Company to make cash distributions to the holders of Shares and the market price of our Shares, 
which could cause you to lose all or some of your investment in our Shares. Some statements in this 
Form C, including statements in the following risk factors, constitute forward-looking statements. See 
“Forward-Looking Statements” Below. 

 
We have a limited operating history upon which you can evaluate our performance, and accordingly, 

our prospects must be considered in light of the risks that any new Company encounters 

 

The Company is still in an early phase and we are just beginning to implement our business plan. There 
can be no assurance that we will ever operate profitably. The likelihood of our success should be 
considered in light of the problems, expenses, difficulties, complications, and delays usually encountered 
by early-stage companies. The Company may not be successful in attaining the objectives necessary for 
it to overcome these risks and uncertainties.  

 

The Company's management may have broad discretion in how the Company uses the net 

proceeds of the Offering. 
 
Unless the Company has agreed to a specific use of the proceeds from the Offering, the Company’s 
management will have considerable discretion over the use of the proceeds from the Offering. You 
may not have the opportunity, as part of your investment decision, to assess whether the proceeds 
are being used appropriately. 
 



 
20 

The Company’s success depends on the experience and skill of its executive officers and key 

employees. 
 
The Company currently depends on the continued services and performance of key members of its 
executive team. The loss of key personnel from disability, death, or attrition could disrupt 
operations and have an adverse effect on the operational success of the business.  
 

There can be no guarantee that the Company will reach its funding target from potential Investor 

with respect to any Series or future proposed Series. 
 
Due to the start-up nature of the Company, there can be no guarantee that the Company will reach 
its funding target from potential Investor with respect to any Series or future proposed Series. 
In the event the Company does not reach a funding target, it may not be able to achieve its 
investment objectives by acquiring properties through the issuance of further Series Shares and 
monetizing them to generate distributions for Investors. 
 

The development and commercialization of our products is highly competitive 
 
We face competition with respect to the products that we develop and commercialize. Our competitors 
include major companies worldwide. Many of our competitors have significantly greater financial, 
technical and human resources than we have and superior expertise in research and development and 
marketing approved products. They may be better equipped than us to develop and commercialize 
products. These competitors also compete with us in recruiting and retaining qualified personnel. 
Smaller or early-stage companies may also prove to be significant competitors, particularly through 
collaborative arrangements with large and established companies. Accordingly, our competitors may 
commercialize products more rapidly or effectively than we are able to, which would adversely affect 
our competitive position, the likelihood that our products will achieve initial market acceptance, and our 
ability to generate additional revenues from our products.  
 

The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls 

and procedures of public companies. 
 
The Company may not have the internal control infrastructure that would meet the standards of a 
public company, including the requirements of the Sarbanes Oxley Act of 2002. As a privately-
held (non-public) Company, the Company is currently not subject to the Sarbanes Oxley Act of 
2002, and its financial and disclosure controls and procedures reflect its status as a development 
stage, non-public company. There can be no guarantee that there are no significant deficiencies or 
material weaknesses in the quality of the Company's financial and disclosure controls and 
procedures. If it were necessary to implement such financial and disclosure controls and 
procedures, the cost to the Company of such compliance could be substantial and could have a 
material adverse effect on the Company’s results of operations. 
 

The U.S. Securities and Exchange Commission does not pass upon the merits of the Securities or 

the terms of the Offering, nor does it pass upon the accuracy or completeness of any Offering 

document or literature. 
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You should not rely on the fact that our Form C is accessible through the U.S. Securities and 
Exchange Commission’s EDGAR filing system as an approval, endorsement or guarantee of 
compliance as it relates to this Offering. The U.S. Securities and Exchange Commission has not 
reviewed this Form C, nor any document or literature related to this Offering. 
 

The Company has the right to extend the Offering Deadline. 

 
The Company may extend the Offering Deadline beyond what is currently stated herein. This 
means that your investment may continue to be held in escrow while the Company attempts to 
raise the Target Offering Amount even after the Offering Deadline stated herein is reached. While 
you have the right to cancel your investment in the event the Company extends the Offering 
Deadline, if you choose to reconfirm your investment, your investment will not be accruing interest 
during this time and will simply be held until such time as the new Offering Deadline is 
reached without the  Company receiving the Target Offering Amount, at which time it will be 
returned to you without interest or deduction, or the Company receives the Target Offering 
Amount, at which time it will be released to the Company to be used as set forth herein. Upon or 
shortly after the release of such funds to the Company, the Securities will be issued and distributed 
to you. 
 

The Company may also end the Offering early. 
 
If the Target Offering Amount is met after 21 calendar days, but before the Offering Deadline, the 
Company can end the Offering by providing notice to Investors at least 5 business days prior to the 
end of the Offering. This means your failure to participate in the Offering in a timely manner, may 
prevent you from being able to invest in this Offering – it also means the Company may limit the 
amount of capital it can raise during the Offering by ending the Offering early. 
 
The Company has the right to conduct multiple closings during the Offering. 
  
If the Company meets certain terms and conditions, an intermediate close of the Offering can 
occur, which will allow the Company to draw down on the proceeds committed and captured in the 
Offering during the relevant period. The Company may choose to continue the Offering thereafter. 
Investors should be mindful that this means they can make multiple investment commitments in 
the Offering, which may be subject to different cancellation rights. For example, if an intermediate 
close occurs and later a material change occurs as the Offering continues, Investors whose 
investment commitments were previously closed upon will not have the right to re-confirm their 
investment as it will be deemed to have been completed prior to the material change. 

 

Neither the Offering nor the Securities have been registered under federal or state securities 

laws. 

 
No governmental agency has reviewed or passed upon this Offering or the Securities. Neither the 
Offering nor the Securities have been registered under federal or state securities laws. Investors 
will not receive any of the benefits available in registered offerings, which may include access to 
quarterly and annual financial statements that have been audited by an independent accounting 
firm. Investors must therefore assess the adequacy of disclosure and the fairness of the terms of 
this Offering based on the information provided in this Form C and the accompanying exhibit.  
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Investors purchasing the Securities in this Offering may be significantly diluted as a consequence 

of subsequent financings. 
 
The Securities offered will be subject to dilution. The Company intends to issue additional equity to 
employees and third-party financing sources in amounts that are uncertain at this time, and, as a 
consequence, holders of Securities stock will be subject to dilution in an unpredictable amount. 
Such dilution will reduce an Investor’s control and economic interests in the Company. The amount 
of additional financing needed by Company will depend upon several contingencies not foreseen at 
the time of this offering. Each such round of financing (whether from the Company or other 
Investor) is typically intended to provide the Company with enough capital to reach the next major 
corporate milestone. If the funds are not sufficient, Company may have to raise additional capital 
at a price unfavorable to the existing Investor, including the purchaser. The availability of capital is 
at least partially a function of capital market conditions that are beyond the control of the 
Company. There can be no assurance that the Company will be able to predict accurately the future 
capital requirements necessary for success or that additional funds will be available from any 
source. Failure to obtain such financing on favorable terms could dilute or otherwise severely 
impair the value of the purchaser’s Company securities. 
 

We arbitrarily determined the price of the Securities and such price which may not reflect the 

actual market price for the Securities. 
 
The Offering of Securities at $1.47 per interest by us was determined arbitrarily and the pre-money 
valuation of the Company arising from such price per share in this Offering is $12,791,768. The 
price is based on our financial condition and prospects, market prices of similar securities of 
comparable publicly traded companies, certain financial and operating information of companies 
engaged in similar activities to ours, or general conditions of the securities market. The price may 
not be indicative of the market price, if any, for the Securities, or our common stock. The market 
price for our common stock, if any, may decline below the price at which the Securities are offered. 
Moreover, recently the capital markets have experienced extreme price and volume fluctuations 
which have had a negative effect impact on smaller companies, like us. 
 

Investors will not be entitled to any inspection or information rights other than those required by 

law. 
 
Investors will not have the right to inspect the books and records of the Company or to receive 
financial or other information from the Company, other than as required by law. Other security 
holders of the Company may have such rights. Regulation CF requires only the provision of an 
annual report on Form C and no additional information. Additionally, there are numerous methods 
by which the Company can terminate annual report obligations, resulting in no information rights, 
contractual, statutory or otherwise, owed to Investors. This lack of information could put Investors 
at a disadvantage in general and with respect to other security holders, including certain security 
holders who have rights to periodic financial statements and updates from the Company such as 
quarterly unaudited financials, annual projections and budgets, and monthly progress reports, 
among other things. 
 

There is no guarantee of a return on an Investor’s investment. 
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There is no assurance that an Investor will realize a return on their investment or that they will not 
lose their entire investment. For this reason, each Investor should read this Form C and all exhibits 
carefully and should consult with their attorney and business advisor prior to making any 
investment decision. 

 
IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT PRESENTLY KNOWN, OR WHICH 

WE CONSIDER IMMATERIAL AS OF THE DATE OF THIS FORM C, MAY ALSO HAVE AN ADVERSE EFFECT ON OUR 

BUSINESS AND RESULT IN THE TOTAL LOSS OF YOUR INVESTMENT. 

 
  

 
 

THE OFFERING 

 
9. What is the purpose of this offering? 
 
Ouragins intends to raise $500,000 of initial capital to support ongoing product development and 
manufacturing, marketing, and technology efforts. Founders’ capital has been utilized towards web 
development, designing, developing and manufacturing the scrubs, which will be available for sale as of March 
2022. 
 

 
10. How does the issuer intend to use the proceeds of this offering? 

 
 If Target Offering  

Amount Sold 
 

If Maximum  
Amount Sold 

Total Proceeds $10,000.41 $500,000 
 
Offering Expenses* 

  

(A) Intermediary Fees (3%) ** $300 $20,000 
   
   
Use of Net Proceeds   
(A)  Product Development 
        &Manufacturing 

$4,800 $200,000 

(B) Sales & Marketing Efforts $2,500.41 $93,334 
(C) Technology & Data Science $2,400 $93,333 
(D) New Hires $0 $93,333 
Total Use of Net Proceeds $10,000.41 $500,000 

 
*The Company has paid $7,000 to Regulation D Resources, Inc. to prepare documents related to the Offering. 
**Rialto Markets, LLC shall take one percent (1%) equity and three percent (3%) commission of the funds raised in 
the Offering. 
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11. (a) Did the issuer make use of any written communication or broadcast script for testing the waters 
either (i) under the authorization of Rule 241 within 30 days of the initial filing of the offering statement, or 
(ii) under the authorization of Rule 206? If so, provide copies of the materials used. 

   NO 
 

(b) How will the issuer complete the transaction and deliver securities to the Investor? 
Through KoreConeX, a registered SEC Transfer Agent 

 
 
12. How can an investor cancel an investment commitment? 

 
Applying Investor should email "onboarding@rialtomarkets.com" to make any request for canceling their 
application in the Reg CF investment. Please include the name of the company, your name and amount of the 
investment in the email. 

 
 

NOTE: Investors may cancel an investment commitment until 48 hours prior to the deadline identified in 

these offering materials. 

 
The intermediary will notify Investor when the target offering amount has been met. 

 
If the Issuer reaches the target offering amount prior to the deadline identified in the offering 

materials, it may close the offering early if it provides notice about the new offering deadline at 

least five business days prior to such new offering deadline (absent a material change that 

would require an extension of the offering and reconfirmation of the investment commitment). 

 
If an investor does not cancel an investment commitment before the 48-hour period prior to  the 

offering deadline, the funds will be released to the Issuer upon closing of the offering and the 

investor will receive securities in exchange for his or her investment. 

 
 

If an investor does not reconfirm his or her investment commitment after a material change is 

made to the offering, the investor’s investment commitment will be cancelled and the committed 

funds will be returned. 

 
OWNERSHIP AND CAPITAL STRUCTURE 

 
The Offering 

 
13. Describe the terms of the securities being offered. Class A common stock, non-voting shares 

 
14. Do the securities offered have voting rights?  � Yes  No 

 
15. Are there any limitations on any voting or other rights identified above?  � Yes  No 
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16. How may the terms of the securities being offered be modified? 
 

We may choose to modify the terms of the securities before the offering is completed. However, if the terms 
are modified, and we deem it to be a material change, we need to notify you and you will be given the 
opportunity to reconfirm your investment. Your reconfirmation must be completed within five business days of 
receipt of the notice of a material change, and if you do not reconfirm, your investment will be canceled and 
your money will be returned to you. 
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Restrictions on Transfer of the Securities Being Offered 

 
The securities being offered may not be transferred by any purchaser of such securities during the one year 
period beginning when the securities were issued, unless such securities are transferred:  

 
(1) to the Issuer; 
(2) to an accredited investor; 
(3) as part of an offering registered with the U.S. Securities and Exchange Commission; or 
(4) to a member of the family of the purchaser or the equivalent, to a trust controlled by 
the purchaser, to a trust created for the benefit of a member of the family of the 
purchaser or the equivalent, or in connection with the death or divorce of the purchaser or 
other similar circumstance. 
 
NOTE: The term “accredited investor” means any person who comes within any of the 

categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes 

comes within any of such categories, at the time of the sale of the securities to that person. 

 
The term “member of the family of the purchaser or the equivalent” includes a child, 

stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, 

sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or 

sister-in-law of the purchaser, and includes adoptive relationships. The term “spousal 

equivalent” means a cohabitant occupying a relationship generally equivalent to that 

of a spouse. 
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Description of Issuer’s Securities 

 
17. What other securities or classes of  securities of  the issuer are outstanding? Describe the material 
terms of any other outstanding securities or classes of securities of the issuer. 

 
Securities Securities 
(or Amount) (or Amount) 

Class of Security Authorized Outstanding Voting Rights Other Rights 
 
 

Preferred Stock (list 
each class in order of 
preference):  

 
 

 
 
 
� Yes � No � Yes � No 

Specify:     
 

� Yes � No � Yes � No 
 

Specify:     
Common Stock:               10,000,000       5,610,000 � Yes  No � Yes  No 

Specify:     
Debt Securities:                None � Yes � No � Yes � No 

Specify:     
Other:  
Restricted Stock Units     2,552, 000    2,552,000 

 

 
 

 

 
� Yes  No � Yes  No 

Specify:  ________ 

 

Securities 

Reserved for 

Issuance 

upon Exercise 

or 

Class of Security Conversion 
 

 
Warrants:       None 
Options:                                                          536,482 

 
 

Other Rights:  
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18. How may the rights of the securities being offered be materially limited, diluted or qualified by the rights of 
any other class of security identified above? 

 
None 

 
19. Are there any differences not reflected above between the securities being offered and each other 
class of security of the issuer? � Yes   No 

 

20. How could the exercise of rights held by the principal shareholders identified in Question 6 above affect the 
purchasers of the securities being offered? 

 
The exercise of rights held by principal shareholders is not effective. 

 
21. How are the securities being offered being valued? Include examples of methods for how such securities 
may be valued by the issuer in the future, including during subsequent corporate actions. 

 
The Company’s Board determined the valuation based upon the present state of the Company, industry outlook, 
projected revenues, and market analysis, among other factors. 

The valuation is based, in part, upon the sustained online sales of our other ecommerce site, which has seen 
revenue of over USD $2 million in the past year. 

Globally, the medical clothing market is sized at USD $86.14 billion in 2020. Following the COVID-19 pandemic, this 
market segment has seen unprecedented, staggering growth with medical clothing in very high demand across all 
regions amid the pandemic. This market is projected to grow from USD $94.29 billion in 2021 to USD $140.64 
billion in 2028 at a CAGR of 5.9% in the 2021-2028 period. 

For comparable companies at this stage and valuation, clothing company DudeRobe is raising capital on 
StartEngine platform with a $12.5M valuation. Their last reported revenue for year-end 2020 was $1,039,356.  

 
The Company has set its valuation internally, without a formal-third party independent evaluation. The pre-
money valuation has been calculated on a fully diluted basis. In this calculation, the Company has assumed: (i) all 
preferred stock is converted to common stock; (ii) all outstanding options, warrants, and other securities with a 
right to acquire shares are exercised; and (iii) any shares reserved for issuance under a stock plan are issued. This 
valuation is $12,791,768.00. 

 
22. What are the risks to purchasers of the securities relating to minority ownership in the issuer? 

 
As the holder of a majority of the voting rights in the Company, our majority shareholders may make decisions 
with which you disagree, or that negatively affect the value of your investment in the Company, and you will 
have no recourse to change those decisions. Your interests may conflict with the interests of other Investor, 
and there is no guarantee that the Company will develop in a way that is advantageous to you. For example, 
the majority shareholders may decide to issue additional shares to new Investor, sell convertible debt 
instruments with beneficial conversion features, or make decisions that affect the tax treatment of the 
Company in ways that may be unfavorable to you. Based on the risks described above, you may lose all or 
part of your investment in the Securitites that you purchase, and you may never see positive returns. 
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23. What are the risks to purchasers associated with corporate actions including:  
• additional issuances of Securities, 
• Issuer repurchases of Securities, 
• a sale of the issuer or of assets of the issuer or 
• transactions with related parties? 

 
The issuance of additional shares of our common stock will dilute your ownership. As a result, if we achieve 
profitable operations in the future, our net income per share will be reduced because of dilution, and the 
market price of our common stock, if there is a market price, could decline as a result of the additional 
issuances of Securities. 
 
If we repurchase Securities, so that the above risk is mitigated, and there are fewer shares of common stock 
outstanding, we may not have enough cash available for marketing expenses, growth, or operating expenses 
to reach our goals. If we do not have enough cash to operate and grow, we anticipate the market price of our 
stock would decline. 
 
A sale of our Company or of the assets of our Company may result in an entire loss of your investment. We 
cannot predict the market value of our Company or our assets, and the proceeds of a sale may not be cash, 
but instead, unmarketable securities, or an assumption of liabilities. 
 
In addition to the payment of wages and expense reimbursements, we may need to engage in transactions 
with Officers, Directors, or affiliates. By acquiring an interest in the Company, you will be deemed to have 
acknowledged the existence of any such actual or potential related party transactions and waived any claim 
with respect to any liability arising from a perceived or actual conflict of interest. In some instances, we may 
deem it necessary to seek a loan from related parties. Such financing may not be available when needed. 
Even if such financing is available, it may be on terms that are materially averse to your interests with respect 
to dilution of book value, dividend preferences, liquidation preferences, or other terms. No assurance can be 
given that such funds will be available or, if available, will be on commercially reasonable terms satisfactory 
to us. If we are unable to obtain financing on reasonable terms, we could be forced to discontinue our 
operations. We anticipate that any transactions with related parties will be vetted and approved by 
executives(s) unaffiliated with the related parties. 

 
 
24. Describe the material terms of any indebtedness of the Issuer:  

 
The Company has Short-term Debt based on Payroll tax liability, $2,298.88 (2020) and $742 (2021). 

 
25. What other exempt offerings has the issuer conducted within the past three years?  

 
Subsequent Event - Elite Plan  

 
The Company adopted the Elite Plan (the “Plan”).  The Plan permits the grant of restricted stock to attract and 
retain customers. Under the Plan, to obtain stocks, a customer simply needs to spend $500 in Ouragins stores 
each year for a period of 4 years (for a total of $2,000). Each year the customer spends this value, it will receive 
25% of the total number of allocated stock it is eligible to receive (125 shares for every $500 spent). The stock 
when redeemed and earned will be subject to a 4-year vesting schedule. 
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The Ouragins Elite customers with the highest rank will be eligible for 3000 Ouragins RSU. After hitting the 
$500 spend the first year, this Plan participating customer (“Stakeholder”) will receive 2625 stocks. Each 
successive year, the Stakeholder will receive 125 stocks at the end of each year provided they spend at least 
$500 in the given year.  

• Places 2 - 100: The next 99 highest ranking Ouragins Elites will be eligible receive 1000 Ouragins RSU. 
After hitting the $500 spend the first year, this Stakeholder will receive 625 stocks. Each successive 
year, the Stakeholder will receive 125 stocks upon completion. 

• Places 101 – 5000: The next 4900 highest ranking Ouragins Elites will be eligible receive 500 Ouragins 
RSU. After hitting the $500 spend the first year, this Stakeholder will receive 125 stocks. Each 
successive year, the Stakeholder will receive 125 stocks upon completion. 

• Places 5001+: All other rankings will be waitlisted to enter any future stock programs we may run. 
These future Stakeholders will still have early-access to the store.  

 
The Restricted Stock are preferred shares and are subject to a specified vesting schedule. These shares are 
non-voting shares meaning the recipients will not be able to vote on any business matters and will only be 
able to receive dividends when the Board determines a distribution will be made upon a sale or other 
liquidation event of Ouragins to be further defined in the unit agreement. The recipient will not be able to sell, 
transfer or otherwise assign these shares to anybody else, except by will or by the laws of descent where the 
terms of the Ouragins Restricted Stock Unit are binding upon the executors, administrators, successors and 
assigns thereof. 

Ouragins Elite is an insider membership where customers have an opportunity to earn shares of Ouragins stock 
by referring other customers and purchasing scrubs.  Every Ouragins Elite member will automatically receive a 
lifetime 10% discount along with early access to sales and new product launches.  They will also receive a unique 
referral code and have an opportunity to earn shares of stock based on the number of referrals.  As they 
purchase more Ouragins products each year, their stocks will continue to vest over a 4-year period. 

In simple terms, Elite members will earn stocks that vest over 4 years by sharing Ouragins’ brand with friends 
and purchasing scrubs they wear to work every day.   

The Ouragins Elite program creates a loop of referrals and incentivized customer loyalty which inherently 
reduces its customer acquisition cost (“CAC”) while improving customer’s lifetime value (“LTV”).  This program 
is the basis for the Company’s initial launch with plans to extend additional tranches of stock during later 
periods.  This plan will be supplemented with traditional digital marketing and social media content. 

Ouragins Elite Launch. Prelaunch referral contest for early adopters earn Ouragins stock by referring friends & 
colleagues.  Elite members will also be given lifetime discounts and VIP early access. 

Recurring Elite. Based on the outstanding shares available, we will open additional referral windows of for new 
customers to earn stock as Elite members. 

The Plan is currently slated to end on March 31, 2022. The Company has reserved 2,552,000 shares of 
restricted stock under the Plan. As of December 31, 2021, 2,552,000 shares of restricted stock were available 
for grant under the Plan. 

 

26. Was or is the issuer or any entities controlled by or under common control with the issuer a party 
to any transaction since the beginning of  the issuer’s last fiscal year, or any currently proposed transaction, 
where the amount involved exceeds five percent of the aggregate amount of capital raised by the issuer in 
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reliance on Section 4(a)(6) of the Securities Act during the preceding 12-month period, including the amount the 
issuer seeks to raise in the current offering, in which any of the following persons had or is to have a direct or 
indirect material interest:  
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(1) any director or officer of the issuer; 
(2) any person who is, as of the most recent practicable date, the beneficial owner of 20 percent or more 
of the issuer’s outstanding voting equity securities, calculated on the basis of voting power; 
(3) if the issuer was incorporated or organized within the past three years, any promoter of the issuer; or 
(4) any immediate family member of any of the foregoing persons.  

 
If yes, for each such transaction, disclose the following:  

 
Not applicable 

 
FINANCIAL CONDITION OF THE ISSUER 

 
27. Does the issuer have an operating history?  No  

 
28. Describe the financial condition of the issuer, including, to the extent material, liquidity, capital resources  and 
historical results of operations. 

Founders’ capital has been utilized towards web development, designing, developing and manufacturing the 
scrubs, which will be available for sale as of January 2022. The Company intends to raise $500,000 of initial capital 
to support ongoing product development and manufacturing, marketing and technology efforts. A further infusion 
of $4 million will be necessary by end of 2022 to enable an accelerated development, growth and penetration 
strategy.  

In 2022, with a projected base of 5,000 customers, the Company anticipates revenue of $2.0 million. The 
Company’s current burn rate is $5,000 a month and will be substantially higher when fully operational 

 
 
 
 

FINANCIAL INFORMATION 

 
29. Include the financial information specified below covering the two most recently completed 
fiscal years or the period(s) since inception, if shorter:  

 
Aggregate Offering  

Amount Financial Information Financial Statement 
(defined below):  Required:  Requirements:  

 
 

 
 

 
 

(a) $107,000 or less:  � The following information Financial statements must be certified 
 or their equivalent line by the principal executive officer of  
 items as reported on the the issuer as set forth below. 
 federal income tax return  
 filed by the issuer for the If financial statements are available 
 most recently completed that have either been reviewed or 
 year (if any):  audited by a public accountant that is 
 o Total income independent of the issuer, the issuer 
 o Taxable income; and must provide those financial  
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 o Total tax ; statements instead along with a signed 
 certified by the principal  audit or review report and need not 
 executive officer of the include the information reported on 
 issuer to reflect accurately the federal income tax returns or the 
 the information reported on certification of the principal executive 
 the issuer’s federal income officer. 
 tax returns; and  
 � Financial statements of the  
 issuer and its predecessors,  
 if any.  

(b) More than  Financial statements of the Financial statements must be 
$107,000, but not issuer and its predecessors, reviewed by a public accountant that 
more than if any. (See Exhibit C). is independent of the issuer and must 
$535,000:   include a signed review report. 

  If financial statements of the issuer 
   

are available that have been audited 
by a public accountant that is 
independent of the issuer, the issuer 
must provide those financial  
statements instead along with a 
signed audit report and need not 
include the reviewed financial 
statements. 

 
 
 
 
 
 
 

(c) More than 
$535,000:  

� Financial statements of the 
issuer and its predecessors, 
if any. 

If the issuer has previously sold 
securities in reliance on Regulation 
Crowdfunding:  

  Financial statements must be 
  audited by a public 

accountant that is 
independent of the 
issuer and must include a 

  signed audit report. 

  If the issuer has not previously sold 
securities in reliance on Regulation 
Crowdfunding and it is offering more 
than $535,000 but not more than 
$1,070,000:  
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  Financial statements must be 
  reviewed by a public accountant 

that is independent of the issuer 
and must include a signed review 
report. 

  If financial statements of the issuer 
  are available that have been 
  audited by a public accountant that 

is independent of the issuer, the 
issuer must provide those financial 
statements instead along with a 
signed audit report and need not 
include the reviewed financial  
statements. 

 
 

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director, 
officer, general partner or managing m e m b e r  of the issuer, any beneficial owner of 20 percent 
or more of the issuer’s outstanding voting equity securities, calculated in the same form as 
described in Question 6 of this Question and Answer format, any promoter connected with the 
issuer in any capacity at the time of such sale, any person that has been or will be paid (directly 
or indirectly) remuneration for solicitation of purchasers in connection with such sale of securities, 
or any general partner, director, officer or managing member of any such solicitor, prior to May 16, 
2016:  

 
(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers, their 
predecessors and affiliated issuers) before the filing of this offering statement, of any felony or 
misdemeanor: 

(i) in connection with the purchase or sale of any security? � Yes � No 
(ii) involving the making of any false filing with the Commission? 
� Yes  No 
(iii) arising out of the conduct of the business of an underwriter, broker, dealer, municipal 
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of 
securities? 
� Yes   No 

 
If Yes to any of the above, explain:     

 

(2) Is any such person subject to any order, judgment, or decree of any court of competent jurisdiction, 
entered within five years before the filing of the information required by Section 4A(b) of the Securities 
Act that, at the time of filing of this offering statement, restrains or enjoins such person from engaging or 
continuing to engage in any conduct or practice:  

(i) in connection with the purchase or sale of any security?  
       � Yes   No; 

(ii) involving the making of any false filing with the Commission? 
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� Yes   No 
(iii) arising out of the conduct of the business of an underwriter, broker, 
dealer, municipal securities dealer, investment adviser, funding portal or paid 
solicitor 
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of purchasers of securities? � Yes   No 
 

If Yes to any of the above, explain:     
 

(3) Is any such person subject to a final order of a state securities commission (or an agency or 
officer of a state performing like functions); a state authority that supervises or 
examines banks, savings associations or credit unions; a state insurance commission (or an 
agency or officer of a state performing like functions); an appropriate federal banking 
agency; the U.S. Commodity Futures Trading Commission; or the National Credit Union 
Administration that:  

 
(i) at the time of the filing of this offering statement bars the person from:  

(A) association with an entity regulated by such commission, authority, 
agency or officer? � Yes  No 
(B) engaging in the business of securities, insurance or banking? 

 � Yes   No 
(C) engaging in savings association or credit union activities? 

 � Yes   No 
(ii) constitutes a final order based on a violation of any law or regulation that 
prohibits fraudulent, manipulative, or deceptive conduct and for which the order 
was entered within the 10-year period ending on the date of the filing of this 
offering statement? � Yes  No 

 
If Yes to any of the above, explain:     

 

(4) Is any such person subject to an order of the Commission entered pursuant to Section 
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f ) of the Investment Advisers Act 
of 1940 that, at the time of the filing of this offering statement:  

(i) suspends or revokes such person’s registration as a broker, dealer, municipal 
securities dealer, investment adviser or funding portal? � Yes   No 
(ii) places limitations on the activities, functions or operations of such person? 
� Yes   No 

(iii) bars such person from being associated with any entity or from participating in 
the offering of any penny stock? � Yes   No 

 
If Yes to any of the above, explain:     

 

(5) Is any such person subject to any order of the Commission entered within five years 
before the filing of this offering statement that, at the time of the filing of this offering 
statement, orders the person to cease and desist from committing or causing a violation 
or future violation of :  

(i) any scienter-based anti-fraud provision of the federal securities laws, including 
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the 
Exchange Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the 
Investment Advisers Act of 1940 or any other rule or regulation thereunder? 
� Yes  No 
(ii) Section 5 of the Securities Act? � Yes   No 
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If Yes to either of the above, explain:     

 
(6) Is any such person suspended or expelled from membership in, or suspended or barred 
from association with a member of, a registered national securities exchange or a 
registered national or affiliated securities association for any act or omission to act 
constituting conduct inconsistent with just and equitable principles of trade? 

� Yes   No 
If Yes, explain:     

 

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any 
such person named as an underwriter in, any registration statement or Regulation A offering 
statement filed with the Commission that, within five years before the filing of this 
offering statement, was the subject of a refusal order, stop order, or order 
suspending the Regulation A exemption, or is any such person, at the time of such filing, 
the subject of an investigation or proceeding to determine whether a stop order or 
suspension order should be issued? 

� Yes  No 
If Yes, explain:     

 

(8) Is any such person subject to a United States Postal Service false representation order 
entered within five years before the filing of the information required by Section 4A(b) 
of the Securities Act, or is any such person, at the time of filing of this offering  
statement, subject to a temporary restraining order or preliminary injunction with respect  
to conduct alleged by the United States Postal Service to constitute a scheme or device 
for obtaining money or property through the mail by means of false representations? 

� Yes  No 
If Yes, explain:     

 

If you would have answered “Yes” to any of these questions had the conviction, order, judgment, decree, 

suspension, expulsion or bar occurred or been issued after May 16, 2016, then you are NOT eligible to rely 

on this exemption under Section 4(a)(6) of the Securities Act. 

 
 

OTHER MATERIAL INFORMATION 

 
31. In addition to the information expressly required to be included in this Form, include:  

(1) any other material information presented to Investor; and 
(2) such further material information, if any, as may be necessary to make the 
required statements, in the light of the circumstances under which they are made, 
not misleading. 

 
 

ONGOING REPORTING 
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The issuer will file a report electronically with the Securities & Exchange Commission annually and post the 
report on its website, no later than 120 days after the end of each fiscal year covered by the report). 

 
Once posted, the annual report may be found on the issuer’s website at:  www.investouragins.com 

 

  

 
The issuer must continue to comply with the ongoing reporting requirements until:  

(1) the issuer is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 
(2) The issuer has filed, since its most recent sale of securities pursuant to this part, at least one 

annual report pursuant to this section and has fewer than 300 holders of record; 
(3) The issuer has filed, since its most recent sale of securities pursuant to this part, the annual 

reports required pursuant to this section for at least the three most recent years and has 
total assets that do not exceed $10,000,000; 

(4) the issuer or another party repurchases all of the securities issued in reliance on Section 4(a)(6)  
of the Securities Act, including any payment in full of debt securities or any complete redemption 
of redeemable securities; or 

(5) the issuer liquidates or dissolves its business in accordance with state law. 
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FORWARD LOOKING STATEMENT DISCLOSURE 

 
This Form C and any documents incorporated by reference herein or therein contain forward-looking 
statements and are subject to risks and uncertainties. All statements other than statements of historical 
fact or relating to present facts or current conditions included in this Form C are forward-looking 
statements. Forward-looking statements give the Company’s current reasonable expectations and 
projections relating to its financial condition, results of operations, plans, objectives, future performance 
and business. You can identify forward-looking statements by the fact that they do not relate strictly to 
historical or current facts. These statements may include words such as “anticipate,” “estimate,” “expect,” 
“project,” “plan,” “intend,” “believe,”  “may,”  “should,” “can have,” “likely” and other words and terms of 
similar meaning in connection with any discussion of the timing or nature of future operating or financial 
performance or other events. 
 
The forward-looking statements contained in this Form C and any documents incorporated by reference 
herein or therein are based on reasonable assumptions the Company has made in light of its industry 
experience, perceptions of historical trends, current conditions, expected future developments and other 
factors it believes are appropriate under the circumstances. As you read and consider this Form C, you 
should understand that these statements are not guarantees of performance or results. They involve risks, 
uncertainties (many of which are beyond the Company’s control) and assumptions. Although the Company 
believes that these forward-looking statements are based on reasonable assumptions, you should be aware 
that many factors could affect its actual operating and financial performance and cause its performance to 
differ materially from the performance anticipated in the forward-looking statements. Should one or more 
of these risks or uncertainties materialize or should any of these assumptions prove incorrect or change, 
the Company’s actual operating and financial performance may vary in material respects from the 
performance projected in these forward-looking statements.  
 
Any forward-looking statement made by the Company in this Form C or any documents incorporated by 
reference herein or therein speaks only as of the date of this Form C. Factors or events that could cause the 
Company’s actual operating and financial performance to differ may emerge from time to time, and it is 
not possible for the Company to predict all of them. The Company undertakes no obligation to update any 
forward-looking statement, whether as a result of new information, future developments or otherwise, 
except as may be required by law. 
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BYLAWS 

OF 

OURAGIN, INC. 
 

 

 
ARTICLE ONE 

 

OFFICES 

 
1.1 Principal Offices. The Board of Directors shall fix the location of the principal 

executive office of the Corporation at any place within or outside the State of California. If the 
principal executive office is located outside California and the Corporation has one or more 
business offices in that state, the Board of Directors shall designate a principal business office 
within the State of California. 

 
1.2 Other Offices. The Board of Directors or the Officers of the Corporation may at 

any time establish branch or subordinate offices at any place or places the Corporation is 
qualified to do business. The Board of Directors may change the location of any office of the 
Corporation at any time. 

 

ARTICLE TWO 
 

MEETINGS OF SHAREHOLDERS 

 
2.1 Place of Meetings. Meetings of Shareholders may be held at any place within or 

outside the State of California designated by the Board of Directors. In the absence of that 
designation, Shareholders' meetings shall be held at the principal executive office of the 
Corporation. 

 
2.2 Annual Meetings. The annual meeting of the Shareholders shall be held each year 

on a date and at a time designated by the Board of Directors. The date so designated shall be 
within (4) months after the end of the fiscal year of the Corporation and within fifteen (15) 
months after the previous annual meeting. All of the Directors shall be elected at each annual 
meeting, and any other proper business may be transacted. 

 
2.3 Special Meetings. 

 
(a) A special meeting of the Shareholders may be called at any time by the 

Board of Directors, or by the Chairman of the Board of Directors or by the President, or by one 
or more Shareholders holding, in the aggregate, shares entitled to cast not less than fifty 
percent (50%) of the votes at that meeting. 



48  

(b) If a special meeting is called by any person other than the Board of 
Directors, the call shall be in writing. It must specify the place, date and time of the meeting and 
the general nature of the proposed business to be transacted. The call shall be delivered 
personally or shall be sent by registered or certified mail or by telegraphic or other facsimile 
transmission to the President, Chief Financial Officer, or Secretary of the Corporation. The 
Officer receiving the request shall cause notice to be promptly given to the Shareholders 
entitled to vote, in accordance with Sections 2.4 and 2.5, that a meeting will be held at the 
place and on the date and time specified by the person calling the meeting. The special meeting 
shall be held on a date not less than thirty-five (35) nor more than sixty (60) days after the 
receipt of the call. If the notice of meeting is not given within twenty (20) days after receipt of 
the call, the persons calling the meeting may give the notice. Nothing contained in this 
subparagraph limits, fixes or affects the time when a meeting of Shareholders called by action 
of the Board of Directors may be held. 

 
2.4 Notice of Shareholders' Meetings. 

 
(a) All notices of meetings of Shareholders shall be given in accordance with 

Section 2.5 not less than ten (10) nor more than sixty (60) days before the scheduled date of 
the meeting. The notice shall specify the place, date and hour of the meeting and (i) in the case 
of a special meeting, the general nature of the business to be transacted, or (ii) in the case of 
the annual meeting, the matters which the Board of Directors, at the time of giving the notice, 
intends to present for action by the Shareholders. The notice of any meetings at which 
Directors are to be elected shall include the names of all nominees whom, at the time of the 
notice, the Board of Directors intends to present for election. 

 
(b) The notice of meeting must also state the general nature of any proposal 

to approve: (i) a contract or transaction in which a Director has a direct or indirect financial 
interest, pursuant to California Corporations Code § 310, (ii) an amendment of the Articles of 
Incorporation, pursuant to California Corporations Code § 902, (iii) a reorganization of the 
Corporation, pursuant to California Corporations Code§ 1201, (iv) a voluntary dissolution of the 
Corporation, pursuant to California Corporations Code § 11900, or (v) a distribution in 
dissolution other than in accordance with the rights of outstanding preferred shares, pursuant 
to California Corporations Code § 2007. 

 
2.5 Manner of Giving Notice; Affidavit of Notice. 

 
(a) Notice of any meeting of Shareholders shall be given either personally or 

by first-class mail or telegraphic or other written communication, charges prepaid, addressed to 
each Shareholder at the Shareholder's most recent address appearing on the books of the 
Corporation or given by the Shareholder to the Corporation for the purpose of notice. If the 
Corporation has no address for a Shareholder, notice shall be considered properly given if sent 
to that Shareholder by first-class mail or telegraphic or other written communication addressed 
to the Corporation's principal executive office to the attention of that Shareholder, or if notice is 
published at least once in a newspaper of general circulation in the county where that office is 
located. Notice shall be considered given at the time received when delivered personally or at 
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the time deposited for transmission when sent by mail, by telegram, or by other means of 
written communication. 

 
(b) If any notice addressed to a Shareholder at the address of that 

Shareholder appearing on the books of the Corporation is returned to the Corporation by the 
United States Postal Service marked to indicate that the United States Postal Service is unable 
to deliver the notice to the Shareholder at the stated address, all future notices or reports shall 
be considered duly given without further mailing if they are available to the Shareholder on 
written demand at the principal executive office of the Corporation for a period of one (I) year 
from the date each notice or report is given. 

 
(c) An affidavit of mailing or other means of giving any notice of any 

Shareholders' meeting shall be executed by the Secretary, Assistant Secretary, or any 
transfer agent of the Corporation giving the notice. This affidavit shall be filed and 
maintained in the Minute Book of the Corporation. 

 
2.6 Quorum. The presence in person or by proxy of the holders of a majority of 

the shares entitled to vote at any meeting of the Shareholders shall constitute a quorum for 
the transaction of business. The Shareholders present at a duly called or held meeting at 
which a quorum is present may continue to do business until adjournment, notwithstanding 
the withdrawal of enough Shareholders to leave less than a quorum, if any action taken 
(other than adjournment) is approved by at least a majority of the shares required to 
constitute a quorum. 

 
2.7 Adjourned Meetings. 

 
(a) Whether or not a quorum is present, any Shareholders' annual or special 

meeting may be adjourned from time to time by the vote of the majority of the shares 
represented at that meeting, in person or by proxy, but in the absence of a quorum, no other 
business may be transacted at that meeting, except as provided in Section 2.6. 

 
(b) When any annual or special meeting of the Shareholders is adjourned to 

another time or place, notice of the adjourned meeting need not be given if the time and place 
are announced at the meeting at which the adjournment is taken, unless a new record date for 
that adjourned meeting is fixed, or unless the adjournment is for more than forty-five (45) days 
from the date set for the original meeting, and in that case, the Board of  Directors shall set a 
new record date. Any required notice of an adjourned meeting shall be given to each 
Shareholder of record entitled to vote at the adjourned meeting in accordance with the 
provisions of Sections 2.4 and 2.5. The Corporation may transact any business at the adjourned 
meeting which might properly have been transacted at the original meeting. 

 
2.8 Shareholder Voting. 

(a) The Shareholders entitled to vote at any Shareholders' meeting shall be 
determined in accordance with Section 2.11, subject to the provisions of California 
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Corporations Code§§ 702 to 704, inclusive, concerning voting of shares held by a fiduciary, in 
the name of a Corporation, or in joint ownership. The Shareholders' vote may be by voice vote 
or by ballot to 



51  

be determined by the Board of Directors. However, any election of Directors must be 
by ballot if demanded by any Shareholder before the voting has begun. On any matter 
other than election of Directors, any Shareholder may vote part of the shares in favor of 
the proposal and refrain from voting the remaining shares or vote them against the 
proposal, but, if the Shareholder fails to specify the number of shares which the 
Shareholder is voting affirmatively, it will be conclusively presumed that the 
Shareholder's approving vote includes all the shares that the Shareholder is entitled to 
vote. 

 
(b) If a quorum is present, the affirmative vote of the majority of the shares 

represented at the meeting and entitled to vote on any matter other than the election of 
Directors shall be the act of the Shareholders, unless the vote of a greater number or voting by 
classes is required by the California Corporations Code or by the Articles of Incorporation. 

 
(c) At a Shareholders' meeting at which Directors are to be elected, no 

Shareholder may cumulate votes (i.e., cast for any candidate a number of votes greater than 
the number of votes which that Shareholder is entitled to cast) unless the candidates' names 
have been placed in nomination prior to commencement of the voting and a Shareholder has 
given notice to the meeting prior to the commencement of the voting of the Shareholder's 
intention to cumulate votes. If any Shareholder has given that notice, every Shareholder 
entitled to vote may cumulate votes for the candidates in nomination. Each Shareholder may 
give one candidate up to the number of votes equal to the number of Directors to be elected 
multiplied by the number of votes to which that Shareholder's shares are entitled, or may 
distribute the total number of that Shareholder's votes as so calculated among any or all of  the 
candidates.  The candidates receiving the highest number of affirmative votes, up to the 
number of Directors to be elected, shall be elected. 

 
2.9 Waiver of Notice or Consent by Absent Shareholders. 

 
(a) The transactions of any annual or special meeting of Shareholders, 

however called and noticed, and wherever held, shall be as valid as though transacted at a 
meeting duly held after regular call and notice, if a quorum is present, in person or by proxy, 
and if, before or after the meeting, each person entitled to vote who was not present, in person 
or by proxy, signs a written waiver of notice, a consent to the holding of the meeting, or an 
approval of the minutes. The waiver of notice, consent or approval need not specify either the 
business to be transacted or the purpose of any annual or special meeting of the Shareholders, 
except that if action is taken or proposed to approve any of those matters specified in Section 
2.4(b), the waiver of notice shall state the general nature of the proposal. All  waivers, consents 
and approvals shall be filed with the corporate records or shall be made a part of the minutes of 
the meeting. 

 
(b) Attendance by a person at a meeting constitutes a waiver of notice of and 

presence at that meeting, except when the person objects at the beginning of the meeting to 
the transaction of any business because the meeting is not lawfully  called or convened.  
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Attendance at a meeting is not a waiver of any right to object to the consideration of matters 
required by the California Corporations Code to be included in the notice of the meeting, but not 
included, if that objection is expressly made at the meeting. 
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2.10 Shareholder Action By Written Consent Without a Meeting. 
 

(a) Any action which may be taken at any annual or special meeting of 
Shareholders may be taken without a meeting and without prior notice, if written consent 
setting forth the action taken is signed by the holders of outstanding shares having not less 
than the minimum number of votes necessary to authorize or take that action at a meeting at 
which all shares entitled to vote on that action were present and voted. 

 
(b) In the case of election of Directors, the consent shall be effective only if 

signed by the holders of all outstanding shares entitled to vote for the election of Directors. 
However, a Director may be elected at any time to fill a vacancy on the Board of Directors 
that has not been filled by the Directors by the written consent of the holders of a majority of the 
outstanding shares entitled to vote for the election of Directors. 

 
(c) All consents shall be filed with the Secretary of the Corporation and 

shall be maintained in the corporate records. 
 

(d) Any Shareholder who gives written consent, or the Shareholder's proxy 
holder, or a transferee of the shares or a personal representative of the Shareholder or their 
respective proxy holders, may revoke the consent by a writing received by the Secretary of 
the Corporation before written consents of the number of shares required to authorize the 
proposed action have been filed with the Secretary. 

 
(e) If the consent of all Shareholders entitled to vote has not been solicited 

in writing, and if the unanimous written consent of all Shareholders has not been received, the 
Secretary shall give prompt notice of any corporate action approved by the Shareholders 
without a meeting. This notice shall be given in accordance with Section 2.5. It must be given 
at least ten (10) days before the consummation of any authorized action involving: (i) contracts 
or transactions in which a Director has a direct or indirect financial interest, pursuant to 
California Corporations  Code§ 310, (ii) indenmification of agents of the Corporation, pursuant 
to California Corporations Code § 317, (iii) a reorganization of the Corporation, pursuant to 
California Corporations Code § 1201, and (iv) a distribution in dissolution other than in 
accordance with the rights of outstanding preferred shares, pursuant to California Corporations 
Code§ 2007. 

 
2.11 Record Date for Shareholder Notice. Voting, and Consents. 

 
(a) To determine the Shareholders entitled  to notice of any meeting, or 

entitled to vote or to consent to corporate action without a meeting, the Board of Directors 
may fix a record date in advance. The record date shall not be more than sixty (60) days nor less 
than ten (10) days before the date of any meeting nor more than sixty (60) days before any action 
without a meeting. Only Shareholders of record on the date fixed are entitled to notice and to 
vote or to give consents, notwithstanding any transfer of any shares on the books of the 
Corporation after the record date, except as otherwise provided in the California Corporations 
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Code. 
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(b) If the Board of Directors does not fix a record date: 
 

(i) The record date for determining Shareholders entitled to notice 
of or to vote at a Shareholders' meeting is the close of business on the business day 
immediately preceding the day on which notice is given or, if notice is waived, the close of 
business on the business day immediately preceding the day on which the meeting is held; 

 
(ii) The record date for determining Shareholders entitled to consent in 

writing to corporate action without a meeting when no prior action of the board has been taken 
is the date on which the first written consent is given, or, when prior action of the board has 
been taken, the close of business on that day on which the board adopts the resolution relating 
to that action of the sixtieth (60th) day before the date of that action, whichever is later. 

 
2.12 Proxies. Every Shareholder entitled to vote for Directors or on any other matter 

shall have the right to do so either in person or by one or more agents authorized by a proxy 
validly executed by the Shareholder. A proxy may be executed by written authorization signed, 
or by electronic transmission authorized, by the Shareholder or the Shareholder's attorney in fact, 
giving the proxyholder(s) the power to vote the Shareholder's shares. A proxy shall be deemed 
signed if the Shareholder's name or other authorization  is placed on the proxy (whether by 
manual signature, typewriting, telegraphic or electronic transmission or otherwise) by the 
Shareholder or the Shareholder's attorney in fact. A proxy may also be transmitted orally by 
telephone if submitted with information from which it may be determined that the proxy was 
authorized by the Shareholder or the Shareholder's attorney in fact. 

 
A validly executed proxy which does not state that it is irrevocable shall continue 

in full force and effect unless revoked by the person executing it, prior to the vote 
pursuant thereto, by a writing delivered to the corporation stating that the proxy is 
revoked or by a subsequent proxy executed  by, or attendance at the meeting and 
voting in person by the person executing the proxy; provided, however, that no such 
proxy shall be valid after the expiration of eleven 
(11) months from the date of such proxy, unless otherwise provided in the proxy. 
The revocability of a proxy that states on its face that it is irrevocable shall be 
governed by the provisions of California Corporations Code§§ 705(e) and (f). 

 
2.13 Inspectors of Election. 

 
(a) Before any meeting of Shareholders, the Board of Directors may appoint 

any persons other than nominees for office to act as inspectors of election at the meeting or its 
adjournment. If no inspectors of election are appointed  by the Board of Directors, the 
chairman of the meeting may, and on the request of any Shareholder or Shareholder's proxy 
shall, appoint inspectors of election at the meeting.  The number of inspectors shall be either 
one (1) or three (3). If inspectors are appointed at a meeting on the request of one or more 
Shareholders or proxies, the holders of a majority of shares or their proxies present at the 
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meeting shall determine whether one (1) or three (3) inspectors are to be appointed. If any 
person appointed as inspector fails to appear or fails or refuses to act, the chairman of the 
meeting may, and upon the request of any Shareholder or Shareholder's proxy shall, appoint a 
person to fill that vacancy. 
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(b) These inspectors shall: 
 

(i) Determine the number of shares outstanding, the voting power 
of each share, the number of shares represented at the meeting, the existence of a quorum, 
and the authenticity, validity, and effect of proxies; 

 
(ii) Receive votes, ballots, or consents; 

 
(iii) Hear and determine all challenges and questions in any way 

arising in connection with the right to vote; 
 

(iv) Count and tabulate all votes or consents; 
 

(v) Determine the result; and 
 

(vii) Do all other proper acts to conduct the election or the 
vote with fairness to all Shareholders. 

 
 

ARTICLE THREE 
 

DIRECTORS 
 

3.1 Powers. 
 

(a) The business and affairs of the Corporation shall be managed by and all 
corporate powers shall be exercised by or under the direction of the Board of Directors. These 
powers are subject to the provisions of the California Corporations Code and any limitations in 
the Articles of Incorporation and these Bylaws which require certain actions to be approved by 
the Shareholders or by outstanding shares. 

 
(b) Without prejudice to these general powers, and subject to the 

same limitations, the Directors have the power to: 
 

(i) Select and remove all Officers, agents, and employees of the 
Corporation; prescribe all their powers and duties consistent with law, with the Articles of 
Incorporation, and with these Bylaws; fix their compensation; and require from them security 
for faithful service; 

 
(ii) Cause the Corporation to be qualified to do business in any 

other state, territory, dependency or country and to conduct business within or outside the 
State of California; 
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(iii) Prescribe and change the forms of stock certificates; 
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(iv) Authorize the issuance of shares of stock of the Corporation on 
any lawful terms, in consideration of money paid, labor done, services actually rendered, debts 
or securities canceled, or tangible or intangible property actually received; 

 
(v) Borrow money and incur indebtedness on behalf of the 

Corporation, and cause to be executed and delivered for the Corporation's purposes, in 
the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, 
pledges, hypothecation, and other evidences of debt and security for those debts. 

 
3.2 Number and Qualification of Directors. The authorized owner of Directors is 

three (3) until changed by a duly adopted amendment to the Articles of Incorporation or by an 
amendment to this Bylaw adopted by the vote or written consent of holders of a majority of 
the outstanding shares entitled to vote. However, if there are ever five (5) or more Directors 
of this Corporation, an amendment reducing the fixed or minimum number of Directors to a 
number less than five (5) cannot be adopted if the votes cast against its adoption at a meeting, 
or the shares not consenting to an action by written consent, are equal to more than 16-2/3% 
of the outstanding shares entitled to vote. 

 
3.3 Election and Term of Office of Directors.   Directors shall be elected at each 

annual meeting of the Shareholders to hold office until the next annual meeting. Each Director, 
including a Director elected to fill a vacancy, shall hold office until the expiration of the term for 
which elected and until a successor has been elected and qualified. 

 
3.4 Vacancies. 

 
(a) Vacancies on the Board of Directors may be filled by a majority of the 

remaining Directors, though less than a quorum, or by a sole remaining Director, except that a 
vacancy created by the removal of a Director by the vote or written consent of the 
Shareholders or by court order may be filled only by the vote of a majority of the shares 
represented and voting at a duly held meeting at which a quorum is present if the affirmative 
vote constitutes at least a majority of the required quorum, or by the unanimous written 
consent of all shares entitled to vote for the election of Directors. Each Director so elected 
shall hold office until the next annual meeting of the Shareholders and until a successor has 
been elected and qualified. 

 
(b) A vacancy on the Board of Directors shall exist upon the death, 

resignation or removal of any Director, or if the Board of Directors by resolution declares 
vacant the office of a Director who has been declared of unsound mind by an order of court of 
who has been convicted of a felony, or if the authorized number of Directors is 
increased, or if the Shareholders fail to elect all the Directors to be chosen at any 
meeting at which Directors are elected. 

 
(c) The Shareholders may elect a Director at any time to fill any vacancy not 

filled by the Directors. Election by written consent, other than to fill a vacancy created by 



60  

removal, requires the consent of a majority of the outstanding shares entitled to vote. 
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(d) Any Director may resign by written notice to the Chairman of the Board, 
the President, the Secretary, or the Board of Directors.  Unless the notice specifies a later time 
for the resignation to become effective, it is effective upon delivery. ff the Director's resignation 
is effective at a future time, the Board of Directors may elect a successor to take office 
when the resignation becomes effective. 

 
(e) No reduction of the authorized number of Directors shall have the effect 

of removing any Director before that Director's term of office expires. 
 

3.5 Removal of Directors. The entire Board of Directors or any individual Director 
may be removed from office as provided  by California Corporations Code§§ 302, 303 and 304. 
In such a case, the remaining Board Members may elect a successor Director to fill such vacancy 
for the removed Director's remaining unexpired term. No Director may be removed (unless the 
entire Board is removed) when the votes cast against removal or  not consenting in writing to 
such removal would be sufficient to elect such Director if voted cumulatively at an election at 
which the same total number of votes were cast for, if such action is taken by written consent, 
all shares entitled  to vote were voted) and the entire number of Directors authorized at the 
time of the Directors most recent election were then being elected; and when by the provisions 
of the Articles of Incorporation the holders of the shares of any class or series voting as a class 
or series are entitled to elect one or more Directors, any Director so elected may be removed 
only by the applicable vote of the holders of the shares of that class or series. 

 
3.6 Place of Meetings.  Regular meetings of the Board of Directors shall be held at 

any place within or outside the State designated from time to time by Board resolution. Absent 
such resolution, regular meetings shall be held at the corporation's principal executive office. 
Special meetings shall be held at any place within or outside the State designated in the notice 
of the meeting or, if not stated in the notice or if there is no notice, at the Corporation's 
principal executive office. 

 
Any meeting may be held by telephone conference, and participation in such 

meeting shall constitute presence at such meeting, so long as all Directors participating 
in such meeting can hear one another. 

Any meeting may be held by electronic video screen or other communications 
equipment, and participation in such meeting shall constitute presence at such 
meeting, so long as (i) each Director participating in the meeting can communicate 
with all of the others concurrently; (ii) each Director is provided with the means of 
participating in all matters before the Board, including the capacity to propose or 
object to a specific action proposed to be taken by the Corporation; and (iii) the Board 
adopts some means of verifying (e.g., through voice or image recognition, use of 
passwords or similar codes) that all participants are Directors or other persons entitled 
to participate and that all Board actions and votes are taken only by Directors and not 
be persons who are not Directors. 
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3.7 Annual Meetings. Immediately following each annual meeting of Shareholders, 

the Board of Directors shall hold a regular meeting for the purpose of organization, election of 
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officers and the transaction of other business. Notice of this meeting shall not be 
required. Minutes of any meeting of the Board, or of any committee thereof, shall be 
maintained as required by California Corporations Code § 1500 or by the Secretary or 
other officer designated for that purpose. 

 
3.8 Other Regular Meetings. Other regular meetings of the Board of Directors shall 

be held without call at such time as shall from time to time be fixed by the Board of Directors. 
Such regular meetings may be held without notice, provided the time and place has been fixed 
by the Board of Directors, and further provided the notice of any change in the time of such 
meetings shall be given to each Director in the same manner as notice for special meetings of 
the Board of Directors. If said day falls upon a Saturday, Sunday or holiday, such meetings shall 
be 
held on the preceding Friday. 

 
3.9 Special Meetings. Special meetings of the Board of Directors may be called at 

any time by the Chairman of the Board, by the President, Chief Executive Officer, Vice 
President, Secretary or by any two (2) Directors. 

 
3.10 Notice of Special Meetings.  Notice of the time and place of special meetings 

shall be delivered personally or by telephone to each Director or shall be sent by first-class mail 
or telegram, postage or charges prepaid, addressed to each Director at that Director's most 
current address in the records of the Corporation. A mailed notice must be deposited in the 
United States mail at least four (4) days before the time set for the meeting. A notice given 
personally or by telephone or telegram, shall be delivered personally or by telephone to the 
Director or shall be delivered to the telegraph Company at least forty-eight (48) hours before 
the time set for the meeting.  Any oral notice given personally or  by telephone may be 
communicated either to the Director or to a person at the office of the Director who the person 
giving the notice has reason to believe will promptly communicate it to the Director. The notice 
need not specify the purpose of the meeting, and it need not specify its location if the meeting 
is to be held at the principal executive office of the Corporation. 

 
3.11 Quorum. The presence of a majority of the Directors constitutes a quorum of the 

Board of Directors for the transaction of business. Any act approved by a majority of the 
Directors present at a duly held meeting at which a quorum is present is the act of the Board of 
Directors. A majority of the Directors present, even if less than a quorum, may adjourn a 
meeting to another time and place. If a meeting is adjourned for more than twenty-four 
(24) hours, notice of the adjournment to another time and place shall be given before 
the adjourned meeting to each 
director not present at the time of the adjournment. 

 
3.12 Waiver of Notice. The transactions of any meeting of the Board of Directors, 

however called, noticed or wherever held, shall be as valid as though had at a meeting duly held 
after the regular call and notice, if a quorum be present, and if, either before or after the 
meeting, each of the Directors not present signs a written waiver of notice, a consent to holding 
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the meeting or an approval of the minutes thereof. Waiver of notices or consents need not 
specify 
the purpose of the meeting. 
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All such waivers, consents and approvals shall be filed with the corporate  
records or made part of the meeting minutes.  Notice of a meeting shall also be deemed 
given to any Director who attends without protesting the lack of notice to such Director. 
A majority of the authorized number of Directors shall constitute a quorum for the 
transaction of  business, except to adjourn as provided in Section 11 of this Article 
Three. Every act or decision done or made by a majority of the Directors present at a 
meeting duly held at which a quorum was present shall be regarded as the act of the 
Board of Directors, subject to the provisions of California Corporations Code §§ 310, 
311 and 317(e).  A meeting at which a quorum is initially present may continue to 
transact business notwithstanding the withdrawal of Directors, if any action taken is 
approved by at least a majority of the required quorum for that meeting. 

 
3.13 Adjournment. A majority of the Directors present, whether or not 

constituting a quorum, may adjourn any meeting to another time and place. 
 

3.14 Notice of Adjournment. Notice of the time and location of an adjourned 
meeting need not be given, unless the meeting is adjourned for more than twenty-four 
(24) hours; in that case notice of the time and place shall be given pursuant to Section 
3.10 before the time of the adjourned meeting to the Directors who were not present 
at the time of the adjournment. 

 
3.15 Directors Acting By Unanimous Written Consent. Any action required or 

permitted to be taken by the Board of Directors may be taken without a meeting with 
the same force and effect as if taken by unanimous vote of Directors, if authorized by 
a writing signed individually or collectively by all members of the Board. Such 
consent shall be filed with the regular minutes of the Board of Directors. 

 
3.16 Fees and Compensation of Directors. Directors and members of 

committees may receive compensation for their services, and reimbursement of 
expenses, as fixed or determined by the Board of Directors. This Section does not 
preclude any Director from serving the Corporation in any other capacity as an Officer, 
agent, employee or otherwise, or from receiving compensation for those services. 

 
 

ARTICLE FOUR 
 

COMMITTEES 
 

4.1 Committees. Committees of the Board may be appointed by resolution passed 
by a majority of the whole Board.  Committees shall be composed of two (2) or more members 
of the Board and shall have such powers of the Board as may be expressly delegated to them by 
resolution of the Board of Directors. The Board may designate one (1) or more Directors as 
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alternative members of any committee, who may replace any absent member of any meeting 
of the committee. Committees shall have such powers of the Board of Directors as may be 
expressly delegated to it by resolution of the Board of Directors except those powers expressly 
made nondelegable by California Corporations Code § 31 I. 

 
4.2 Advisory Directors. The Board of Directors from time to time may elect one (1) 
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or more persons to be Advisory Directors, who shall not by such appointment be 
members of the Board of Directors. Advisory Directors shall be available from time to 
time to perform special assignments specified by the President, to attend meetings of the 
Board of Directors upon invitation and to furnish consultation to the Board.  The period 
during which the title shall  be held may be prescribed by the Board of Directors. If no 
period is prescribed, title shall be held at the pleasure of the Board. 

 
4.3 Meetings and Actions of Committees. Meetings and actions of committees shall 

be governed by, and held and taken in accordance with, the provisions of Article Three of these 
Bylaws, concerning place of meetings, telephone meetings, regular and special meetings and 
notice, quorum, waiver of notice, adjournment, notice of adjournment, and action without 
meeting. The context of those Sections changes as necessary to substitute the committee and 
its members for the Board of Directors and its members. The time of regular meetings of 
committees may be determined either by resolution of the Board of Directors or by resolution 
of the committee. Special meetings of committees may also be called by resolution of the 
Board of Directors, and notice of special meetings of committees shall also be given to all 
alternate members who have the right to attend all meetings of the committee.  The Board of 
Directors may adopt rules for the governance of any committee not inconsistent with the 
provisions of these Bylaws. 

 
 

ARTICLE FIVE 
 

CORPORATE OFFICERS 
 

5.1 Officers. The Officers of the Corporation shall be a President, a Secretary, and a 
Chief Financial Officer. The Corporation may also have, at the discretion of the Board of 
Directors, a Chairman of the Board, Chief Executive Officer, one or more Vice Presidents, and 
any other Officers appointed in accordance with Section 5.3. Any number of offices may be held 
by the same person. 

 
5.2 Election of Officers. The Officers of the Corporation, except Officers appointed 

in accordance with Section 5.3 or Section 5.5, shall be chosen by the Board of Directors. Each 
Officer serves at the pleasure of the Board or Directors, subject to the rights, if any, of that 
Officer under a contract of employment. 

 
5.3 Subordinate Officers. The Board of Directors may empower the President to 

appoint and remove such officers (other than the principal officers) as the business of the 
corporation may require, each of whom shall hold office for such period, have such authority 
and perform such duties as are provided in the Bylaws or as the Board of Directors may from 
time to time determine. 

 
5.4 Removal and Resignation of Officers. 
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(a) Subject to the rights, if any, of an Officer under a contract of 
employment, any Officer may be removed, with or without cause, by the Board of Directors, at 
any regular or 
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special board meeting or, except in case of an Officer chosen by the Board of Directors, by any 
Officer upon whom the power of removal may be conferred by the Board. 

 
(b) Any Officer may resign at any time by giving written notice to the 

Corporation. The resignation shall take effect at the date of receipt of that notice or at any 
later time specified in that notice. Unless otherwise specified in the notice, acceptance of the 
resignation is not necessary to make it effective. Any resignation is without prejudice to the 
rights of the Corporation under any contract to which the Officer is a party. 

 
5.5 Office Vacancies. A vacancy in any office because of death, resignation, 

removal, disqualification, or any other cause shall be filled in the manner prescribed in 
these Bylaws for regular appointments to such office. 

 
5.6 Chairman of the Board. The Chairman of the Board, if that Officer is elected, 

shall, when present, preside at meetings of the Board of Directors and exercise and perform 
all other powers and duties assigned by the Board of Directors or prescribed by the Bylaws. If 
the Corporation does not have a President, the Chairman of the Board shall be the Chief 
Executive Officer of the Corporation and shall have the powers and duties of the President 
prescribed in Section 5.7. 

 
5.7 President. Subject to any supervisory powers given by the Board of Directors to 

the Chairman of the Board, if any, the President shall be the Chief Executive Officer of the 
Corporation and shall, subject to the control of the Board of Directors, have general supervision, 
direction, and control of the business and the Officers of the Corporation. The President shall 
preside at all meetings of the Shareholders, and in the absence of the Chairman of the Board or 
if the Corporation does not have a Chairman of the Board, shall preside at all meetings of the 
Board of Directors. The President has the general powers and duties of management usually 
vested in the office of the President of a Corporation, and shall have the other powers and 
duties prescribed by the Board of Directors or the Bylaws. 

 
5.8 Vice Presidents. In the absence or disability of the President, the Vice Presidents, 

if any, in order of their rank as fixed by the Board of Directors or, if not ranked, a Vice President 
designated by the Board of Directors, shall perform all the duties of the President, and when so 
acting shall have all the powers of, and be subject to all the restrictions upon, the President. 
The Vice Presidents shall have the other powers and perform the other duties prescribed for 
them respectively by the Board of Directors, by the Bylaws, by the President, or by the 
Chairman of the Board. 

 
5.9 Secretary. 

(a) The Secretary shall keep or cause to be kept a Corporate Minute Book. 
The Minute Book shall contain minutes of all meetings and actions of Directors, committees of 
Directors, and Shareholders. The minutes shall include the time and place of each meeting, 
whether regular or special, and, if special, how authorized, the notice given, the names of 
those present at Board of Directors' meetings or committee meetings, the number of shares 
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present or represented at Shareholders' meetings, and the proceedings of each meeting. 
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(b) The Secretary shall keep or cause lo be kept a share register of a duplicate 
share register showing the names of all Shareholders and their addresses, the number and 
classes of shares held by each, the number and date of certificates issued for shares, and the 
number and date of cancellation of every certificate surrendered for cancellation. 

 
(c) The Secretary shall give, or cause to be given, notice of all meetings of the 

Shareholders and of the Board of Directors, as required by law or these Bylaws, and shall have 
the other powers and perform the other duties prescribed by the Board of Directors or by the 
Bylaws. 

 
5.10 Chief Financial Officer. 

 
(a) The Chief Financial Officer shall keep and maintain, or cause to be 

maintained, adequate and correct records of accounts of the properties and business 
transactions of the Corporation, including amounts of its assets, liabilities, receipts, 
disbursements, gains, losses, capital, retained earnings and shares.  The books of account shall 
be open at all reasonable times for inspection by any Director. 

 
(b) The Chief Financial Officer shall deposit all moneys and other valuables in 

the name and to the credit of the Corporation with the depositories designated by the Board of 
Directors, shall disburse the funds of the Corporation as ordered by the Board of Directors, shall 
render to the President and Directors, whenever requested, an account of all transactions as 
Chief Financial Officer and of the financial condition of the Corporation, and shall have the 
other powers and perform the other duties prescribed by the Board of Directors or the Bylaws. 

 
 

ARTICLE SIX 
 

INDEMNIFICATION OF DIRECTORS. OFFICERS, 
EMPLOYEES AND OTHER AGENTS 

 
6.1 Definitions. In this Article: 

 
(a) "Agent" shall mean any person who is, or was, a Director, Officer, 

employee or other agent of this Corporation, or is, or was, serving at the request of this 
Corporation as a Director, Officer, employee or agent of another foreign or domestic 
corporation, partnership, joint venture, trust or other enterprise, or was a Director, Officer, 
employee, or agent of a foreign or domestic corporation which was a predecessor of this 
Corporation or of another enterprise at the request of that predecessor corporation; 

 
(b) "Proceeding" shall mean any threatened, pending or completed 

civil, criminal, administrative or investigative action or proceeding; and 
 

(c) "Expenses" shall mean any expenses of establishing a right to 
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indemnification under Section 6.4 or Section 6.S(c), including, without limitation, attorneys' fees. 
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6.2 Actions Not By the Corporation. Pursuant to this Article Six, this Corporation 
shall indemnify any person who was or is a party, or is threatened to be made a party, to any 
proceeding (other than an action by or in the right of this Corporation to procure a judgment 
in its favor) because that person is or was an agent of this Corporation, against expenses, 
judgments, fines, settlements and other amounts actually and reasonably incurred in 
connection with the proceeding if that person acted in good faith and in a manner which that 
person reasonably believed to be in the best interests of this Corporation, and, in the case of a 
criminal proceeding, bad no reasonable cause to believe the conduct was unlawful. The 
termination of any proceeding by judgment, order, settlement, conviction, or upon a plea of 
nolo contendere or its equivalent shall not, of itself, create a presumption that the person did 
not act in good faith and in a manner which the person reasonably believed to be in the best 
interests of this Corporation or that the person had reasonable cause to believe that the 
conduct was unlawful. 

 
6.3 Actions By the Corporation. Pursuant to this Article Six, this Corporation shall 

indemnify any person who was or is a party, or is threatened to be made a party, to any 
threatened, pending or completed action by or in the right of this Corporation to procure a 
judgment in its favor because that person is or was an agent of this Corporation, against 
expenses actually and reasonably incurred by that person in connection with the defense or 
settlement of that action if that person is or was an agent of this Corporation, against expenses 
actually and reasonably incurred by that person in connection with the defense or settlement of 
that action if that person acted in good faith, in a manner which that person believed to be in 
the best interests of this Corporation and with such care, including reasonable inquiry, that an 
ordinarily prudent person in a like position would use under similar circumstances. No 
indemnification shall be made under Section 6.3: 

 
(a) For any claim, issue or matter as to which that person is adjudged to be 

liable to this Corporation in the performance of that person's duty to this Corporation, unless 
and only to the extent that the court in which that proceeding is or was pending shall determine 
upon application that, in view of all the circumstances of the case, that person is fairly and 
reasonably entitled to indemnity for expenses as determined by the court; 

 
(b) For amounts paid in settling or otherwise disposing of a threatened 

or pending action, with or without court approval; or 

(c) For expenses incurred in defending a threatened or pending action 
which is settled or otherwise disposed of without court approval. 

 
6.4 Successful Defense by Agent. To the extent that an agent of this Corporation 

is successful on the merits in defense of any proceeding referred to in Sections 6.2 or 6.3, or in 
defense of any claim, issue, or matter therein, the agent shall be indemnified against 
expenses actually and reasonably incurred by the agent in that defense. 

 
6.5 Required Approval. Except as provided in Section 6.4, any indemnification under 
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this Article Six shall be made by this Corporation only if authorized in the specific case on a 
determination that indemnification of the agent is proper under the circumstances because the 
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agent has met the applicable standard of conduct set forth in Section 6.2 or 6.3. This 
approval  may be given by: 

 
(a) A majority vote of a quorum consisting of Directors who are not parties to 

the proceeding.  If such a quorum of Directors is not obtainable, by independent legal counsel in 
a written opinion; or 

 
(b) Approval by the affirmative vote of a majority of the shares of this 

Corporation represented and voting at a duly held meeting at which a quorum is present if the 
shares voting quorum, or by the written consent of holders of a majority of  this outstanding 
shares entitled to vote; for this purpose, the shares owned by the person to be indemnified are 
not entitled to vote; or 

 
(c) The court in which the proceeding is or was pending, on application 

made by this Corporation or the agent or the attorney or other person rendering services in 
connection with the defense, whether or not the application by the agent, attorney or other 
person is opposed by this Corporation. 

 
6.6 Advance of Expenses. Expenses incurred defending any proceeding may be 

advanced by this Corporation before the final disposition of the proceeding on receipt of an 
undertaking by or on behalf of the agent to repay the amount of the advance unless it is 
ultimately determined that the agent is entitled to be indemnified as authorized in this Article 
Six. 

6.7 Other Contractual Rights. Nothing contained in this Article Six affects any right to 
indemnification to which persons other than Directors and Officers of this Corporation or any 
subsidiary may be entitled by contract or otherwise. 

 
6.8 Limitations. No indemnification or advance shall be made under this Article Six, 

except as provided in Section 6.4 or Section 6.S(c), in any circumstances where it appears that: 
 

(a) ft would be inconsistent with a provision of the Articles of Incorporation 
or Bylaws, a resolution of the Shareholders, or an agreement in effect at the time of the accrual 
of the alleged cause of action asserted in the proceeding in which the expenses were incurred 
or other amounts were paid, which prohibits or otherwise limits indemnification; or 

 
(b) It would be inconsistent with any condition expressly imposed by a 

court in approving a settlement. 

6.9 Insurance. This Corporation may, upon determination by the Board of Directors, 
purchase and maintain insurance on behalf of any agent of the Corporation against any liability 
which might be asserted against or incurred by the agent in that capacity or which might arise 
out of the agent's status as agent whether or not this Corporation would have the power to 
indemnify the agent against that liability under the provisions of this Article Six. 
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6.10 Fiduciaries of Corporate Employee Benefit Plans. This Article Six does not apply 
to any proceeding against any trustee, investment manager or other fiduciary of an employee 
benefit plan in that person's capacity as such, even though that person may also be an agent of 
the Corporation as defined in Section 6.1. This Corporation may, however, upon approval in 
accordance with Section 6.5, indemnify and purchase and maintain insurance on behalf of any 
fiduciary of those plans, trusts or provisions. 

 
6.11 Amendment of California Law. If California law regarding indemnification of 

Directors, Officers, employees and other agents of Corporations, as in effect at the time of 
adoption of these Bylaws, is subsequently amended to increase the scope of permissible 
indemnification beyond that set forth in this Article Six, the indemnification authorized by 
this Article Six shall be co-extensive with that afforded by California law as amended. 

 
 

ARTICLE SEVEN 
 

CORPORATE RECORDS AND REPORTS; INSPECTION 
 

7.I I Maintenance and Inspection of Share Register. 
 

(a) The Corporation shall keep at its principal executive office, or at the office 
of its transfer agent or registrar, if one or the other is appointed, and as determined by 
resolution of the Board of Directors, a record of its Shareholders, giving the names and 
addresses of all Shareholders and the number and class of shares held by each Shareholder. 

 
(b) A Shareholder or Shareholders of the Corporation holding at least ten 

percent (10%) in the aggregate of the outstanding  voting shares of the Corporation may (i) 
inspect and copy the records of Shareholders' names and addresses and shareholdings during 
usual business hours on five (5) days prior written demand on the Corporation, and (ii) obtain 
from the Corporation's transfer agent, on written demand and on the tender of the transfer 
agent's usual charges for the list, a list of the names and addresses of Shareholders entitled  to  
vote for the election of Directors, and their shareholdings, as of the most recent record date for 
which that list has been compiled or as of a date specified by the requesting Shareholder after 
the date of demand. This list shall be made available to that Shareholder by the transfer agent 
on or before the later of five (5) days after the demand is received or the date specified in the 
demand as the date as of which the list is to be compiled. The record of Shareholders shall also 
be open to inspection on the written demand of any Shareholder or holder of a voting trust 
certificate, at any time during usual business hours, for a purpose reasonably related to that 
person's interests as a Shareholder or as the holder of a voting trust certificate. Any inspection 
and copying under this Section may be made in person or by an agent or attorney of the 
Shareholder or holder of a voting trust certificate making the demand. 

7.2 Maintenance and Inspection of Bylaws. The Corporation shall keep the original 
or copy of the Bylaws as amended to date at its principal executive office, or if its principal 
executive office is not in the State of California, at its principal business office in California. The 
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Bylaws shall be open to inspection by the Shareholders at all reasonable times during usual 
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business hours. If the principal executive office of the Corporation is outside the State of 
California and the Corporation has no principal business office in that state, the Secretary shall, 
upon the written request of any Shareholder, furnish to that Shareholder a copy of the Bylaws 
as amended to date. 

 
7.3 Maintenance and Inspection of Other Corporate Records. The accounting books 

and records and minutes of proceedings of the Shareholders and the Board of Directors and all 
committees of the Board of Directors shall be kept at the place or places designated by the 
Board of Directors, or, in the absence of designation, at the principal executive office of the 
Corporation. The minutes shall be kept in written form and the accounting books and records 
shall be kept in written form or in any other form capable of being converted into written form. 
The minutes and accounting books and records shall be open to inspection upon the written 
demand of any Shareholder or holder of a voting trust certificate, at any reasonable time during 
usual business hours, for a purpose reasonably related to the person's interests as a 
Shareholder or as the holder of a voting trust certificate. The inspection may be made in 
person or by an agent or attorney, and shall include the right to copy and make extracts. These 
rights of inspection extend to the records of each subsidiary Corporation of this Corporation. 

 
7.4 Inspection by Directors. Every Director has the absolute right at any reasonable 

time to inspect all books, records and documents of every kind and the physical properties of 
the Corporation and each of its subsidiary Corporations. Inspection by a Director may be made 
in person or by an agent or attorney and the right of inspection includes the right to copy and 
make extracts. Ten (10) days' notice must be given in writing to the Board of Directors. 

 
7.5 Annual Report to Shareholders. The requirement that the Board of 

Directors cause an annual report, meeting all of the requirements of California 
Corporations Code 
§ 1501, to be sent to the Shareholders of the Corporation is hereby waived. 

 
7.6 Financial Statements. 

 
(a) A copy of the annual financial statement and any income statement of 

the Corporation for each fiscal year, and any acCompanying balance sheet of the Corporation as 
of the end of each period, which are prepared by the Corporation shall be kept on file in the 
principal executive office of the Corporation for twelve (12) months following its date. Each 
statement shall be exhibited at all reasonable times to any Shareholder demanding an 
examination of any statement or a copy shall be mailed to the requesting Shareholder. 

 
(b) If a Shareholder or Shareholders holding at least five percent (5%) of the 

outstanding shares of any class of stock of the Corporation makes a written request to the 
Corporation for an income statement and balance sheet of the Corporation for the three-month, 
six-month or nine-month period of the current fiscal year ended more than thirty (30) days 
before the date of the request, the Chief Financial Officer shall cause the statement to be 
prepared, if not already prepared, and shall deliver the statement personally or by mail to the 
person making the request within thirty (30) days after receipt of the request. If the Corporation 
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has not sent to the Shareholders its annual report for the last fiscal year, that report shall 
likewise be delivered or mailed to the requesting Shareholder within thirty (30) days after the 
request. 
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(c) If no annual report for the last fiscal year has been sent to Shareholders, 
the Corporation shall, upon the written request of any Shareholder made more than one 
hundred twenty (120) days after the close of that fiscal year, deliver or mail the financial 
statements required by Corporations Code§ 150l(a) for that year to the requesting person 
within thirty (30) days following the request. 

 
(d) The quarterly income statements and balance sheets referred to in this 

Section shall be accompanied by the report, if any, of any independent accountants engaged by 
the Corporation or by the certificate of an authorized Officer of the Corporation that the 
financial statements were prepared without audit from the books and records of the 
Corporation. 

 
7.7 Annual Statement of General Information. The Corporation shall, in a timely 

manner, in each year, file with the Secretary of State of California, on the prescribed form, a 
statement setting forth the authorized number of Directors, the names and complete business 
or residence addresses of all incumbent Directors, the names and complete business or 
residence addresses of the President or Chief Executive Officer, Secretary, and Chief Financial 
Officer, the street address of its principal executive office or principal business office in this state 
and the general type of business constituting the principal business activity of the corporation, 
together with a designation of the agent of the corporation for the purpose of the service of 
process, all in compliance with California Corporations Code§ 1502. 

 
 

ARTICLE EIGHT 
 

GENERAL CORPORATE MATTERS 

 
8.1 Record Date for Purposes Other than Notice and Voting. 

 
(a) For purposes of determining the Shareholders entitled to receive 

payment of any dividend or other distribution or allotment of any rights, or entitled to exercise 
any rights in respect of any other lawful action (other than voting or action by Shareholders by 
written consent without a meeting), the Board of Directors may fix, in advance, a record date, 
which shall not be more than sixty (60) days before that action and only Shareholders of 
record on the date fixed are entitled to receive the dividend, distribution or allotment of rights 
or to exercise the rights, notwithstanding any transfer of any shares on the books of the 
Corporation after the record date so fixed, except as otherwise provided in the California 
Corporations Code. 

 
(b) If the Board of Directors does not fix a record date, the record for 

determining Shareholders for any of these purposes shall be at the close of business on the day 
on which the Board of Directors adopts the applicable resolution or the sixtieth (60th) day 
before the date of that action. whichever is later. 
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8.2 Checks, Drafts, Evidence of Indebtedness. All checks, drafts, or other orders for 
payment of money, notes or other evidences of indebtedness issued in the name of or payable 
to 
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the Corporation shall be signed or endorsed by the person or persons in the manner 
determined from time to time by the Board of Directors. 

 
8.3 Corporate Contracts and Instruments.  The Board of Directors, except as 

otherwise provided in these Bylaws, may authorize any Officer or Officers, or agent or agents, 
to enter into any contract or to execute any instrument in the name of, and on behalf of, the 
Corporation. This authority may be general of confined to specific instances, and, unless so 
authorized or ratified by the Board of Directors or within the agency power of the Officer, no 
Officer, agent or employee has the power or authority to bind the Corporation by any contract 
or engagement or to pledge its credit or to render it liable for any purpose or for any amount. 

 
8.4 Certificates for Shares. Certificates for shares shall be of such form and device as 

the Board of Directors may designate and shall state the name of the record holder of the 
shares represented thereby;  its number and date of issuance; the number of shares for which 
it is issued;  a statement of the rights, privileges, preferences and restrictions, if any; a 
statement as to the redemption or conversion, if any; a statement of liens or restrictions upon 
transfer or voting, if any;  and if the shares be assessable, or if assessments are collectible by 
personal action, a plain statement of such facts. 

 
Every certificate for shares must be authenticated and signed by the President 

and the Secretary of the Corporation. No certificate or certificates for shares are to be 
issued until such shares are fully paid, unless the Board authorizes the issuance of 
certificates or shares as partly paid, provided that such certificates shall state the 
amount of consideration to be paid therefore and the amount paid thereon. 

 
8.5 Transfer on the Books. Upon surrender to the Secretary or transfer agent of the 

Corporation of a certificate for shares duly endorsed or accompanied by proper evidence of 
succession, assignment or authority to transfer, it shall be the duty of the Corporation to issue a 
new certificate to the person entitled thereto, cancel the old certificate, and record the 
transaction on its books. 

 
8.6 Lost Certificates.  Except as provided in this Section, no new certificates for 

shares shall be issued to replace an old certificate unless the latter is surrendered to the 
Corporation and canceled at the same time. The Board of Directors may, in case of any share 
certificates or certificate for any other security is lost, stolen or destroyed, authorize the 
issuance of a replacement certificate on any terms and conditions the board requires, including 
provision for indemnification of the Corporation  secured by a bond or other security sufficient 
to protect the Corporation against any claim that may be made against it, including any expense 
or liability, on account of the alleged loss, theft, or destruction of the certificate or the issuance 
of the replacement certificate. 

 
8.7 Representation of Shares of Other Corporations. The Chairman of the Board, the 

President, or any other person authorized by the Board of Directors or by any of these designated 
Officers, is authorized to vote on behalf of the Corporation any shares of any other 
Corporations, foreign or domestic, standing in the name of the Corporation. The authority 
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granted to these Officers to vote or represent on behalf of the Corporation any shares held by 
the Corporation in 
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any other Corporation may be exercised by any of these Officers in person or by any 
person authorized to do so by a proxy duly executed by these Officers. 

 
8.8 Construction and Definitions. Unless the context requires otherwise, the general 

provisions, rules of construction, and definitions in the California Corporations Code govern 
the construction of these Bylaws. Without limiting the generality of this provision, the singular 
and plural number each includes the other and the term "person" includes both a Corporation and 
a natural person. 

 
 

ARTICLE NINE 
 

CORPORATE LOANS AND GUARANTEES TO 
DIRECTORS, OFFICERS AND EMPLOYEES 

 
9.1 Limitation on Corporate Loans and Guarantees. Unless permitted under Section 

9.2 or 9.3, or unless approved by the vote of the holders of a majority of the shares of all 
classes, regardless of limitations or restrictions on voting rights, excluding shares held by the 
benefitted Director, Officer or person, this Corporation shall not loan money or property to, or 
guarantee any obligation of: 

 

(a) Any Director or Officer of the Corporation or of its parent or subsidiary, 
or 

 

(b) Any person upon the security of shares of this Corporation or of its 
parent unless the loan or guaranty is otherwise adequately secured. 

 
9.2 Limitation on Corporate Guarantees. This Corporation may provide a guarantee 

to any Director or Officer of the Corporation that has personally guaranteed a debt incurred 
on behalf of the Corporation, subject the limitations as set forth in California Corporations 
Code 
§ 310 and other applicable law. Such guarantee can allow the Corporation to defend 
and indemnify any such Officer or Director to the extent necessary, including attorney's 
fees, to defend any suit brought to enforce any such guarantee. 

 
9.3 Permissible Corporate Loans and Guarantees. This Corporation may lend money 

to or guarantee any obligation of any Officer or other employee of this Corporation or of any 
subsidiary, including any Officer or employee who is also a Director, pursuant to an employee 
benefit plan (including without limitation, any stock purchase or stock option plan) available to 
executives or other employees, whenever the Board of Directors determines that the loan or 
guaranty may reasonably be expected to benefit the Corporation. If the plan includes Officers or 
Directors, it shall be approved or ratified by the affirmative vote of the holders of a majority of 
the shares of this Corporation entitled to vote, given by written consent, or by voting at a duly 
held meeting at which a quorum is present, after disclosure of the right under the plan to 
include Officers or Directors. The loan or guaranty may be with or without interest and may be 
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unsecured or secured in any manner the Board of Directors approves, including without 
limitation, a pledge of shares of the Corporation. This Corporation may advance money to a 
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Director or Officer of the Corporation or of its parent or any subsidiary for expenses 
reasonably anticipated to be incurred in the performance of the duties of that Director 
or Officer provided that in the absence of the advance the Director or Officer would be 
entitled to be reimbursed for those expenses. 

 
ARTICLE TEN 

 

AMENDMENTS 

 
10.1 Amendment by Shareholders. New Bylaws may be adopted or these 

Bylaws may be amended or repealed by the vote or written consent of holders of a 
majority of the outstanding shares entitled to vote. However, if the Articles of 
Incorporation sets forth the authorized number of Directors, then the authorized 
number of Directors may be changed only by an amendment of the Articles of 
Incorporation. 

 
10.2 Amendment by Directors. Subject to the rights of the Shareholders as 

provided in Section 10.1 of these Bylaws and Corporations Code§ 212, Bylaws, other 
than a bylaw or a bylaw amendment changing the authorized number of Directors, may 
be adopted, amended or repealed by the Board of Directors. 
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AMENDMENTS TO 

THE BYLAWS OF 

OURAGIN, INC. 

 
ARTICLE THREE, SECTION 3.17 - DUTIES OF DIRECTORS 

 
3.17 Duties of Directors. The directors of the Corporation shall 

have the following duties: 

 
(a) A director shall perform the duties of a director including duties as a 

member of any committee of the board upon which the director may serve, in good 

faith, in a manner the director believes to be in the best interests of the benefit 

corporation and with that care, including reasonable inquiry, as an ordinarily prudent 

person in a like position would use under similar circumstances. 

 
(b) Ln discharging their respective duties, and in considering the best interests 

of the benefit corporation, the board of directors, committees of the board, and 

individual directors of the benefit corporation shall consider the impacts of any action or 

proposed action upon all of the following: 
(1) The shareholders of the benefit corporation. 
(2) The employees and workforce of the benefit corporation and 

its subsidiaries and suppliers. 
(3) The interests of customers of the benefit corporation as 

beneficiaries of the general or specific public benefit 

purposes of the benefit corporation. 
(4) Community and societal considerations, including those of any 

community in which offices or facilities of the benefit corporation 

or its subsidiaries or suppliers are located. 
(5) The local and global environment. 
(6) The short-term and long-term interests of the benefit 

corporation, including benefits that may accrue to the benefit 

corporation from its long-term plans and the possibility that 

these interests may be best served by retaining control of the 

benefit corporation rather than selling or transferring control to 

another entity. 
(7) The ability of the benefit corporation lo accomplish its general, and 

any specific, public benefit purpose. 
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(c) In discharging their respective duties, the persons described in subdivision 
(b) of this section may consider any of the following: 

(I) The resources, intent, and conduct, including past, stated, and 

potential conduct, of any person seeking to acquire control of 

the corporation. 

(2)  Any other pertinent factors or the interests of any other 
person or group. 

 
(d) In discharging their respective duties, the persons described in 
subdivision 

(a) of this section shall not be required lo give priority to any particular factor or the 

interests of any particular person or group referred to in subdivision (b) or (c) of 
this section over any other factor or the interests of any other person or group 

unless the benefit corporation has stated its intention to give priority to a specific 
public benefit purpose identified in the articles. 

 
(e) In performing the duties of a director, a director shall be entitled to rely on 

information, opinions, reports, or statements. including financial statements and other 
financial data, in each case prepared or presented by any of the following: 

(I) One or more officers or employees of the benefit corporation 
whom the director believes to be reliable and competent in 

the matters presented. 

(2) Counsel, independent accountants, or other persons as to 

matters that the director believes to be within those persons' 

professional or expert competence. 

(3) A committee of the board upon which the director does not serve, 

as to matters within its designated authority, which committee the 

director believes to merit confidence, so long as, in any of those 

cases, the director acts in good faith, after reasonable inquiry 

when the need therefor is indicated by the circumstances and 

without knowledge that would cause that reliance to be 

unwarranted. 
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(t) A director shall not be liable for monetary damages under this 

part for any failure of the benefit corporation to create a general or specific 

public benefit. 

 
(g) A person who performs the duties of a director in accordance with this 

part shall not be liable for monetary damages for any alleged failure to discharge the 
person's 
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obligations as a director. 
 

(h) ln addition to the limitations provided in subdivisions (f) and (g) of this 

section, the liability of a director for monetary damages may be eliminated or limited in 

the benefit corporation's articles to the extent provided in paragraph ( I 0) of 

subdivision 
(a) of Section 204 of the California Corporations Code. 

 

(i) A director shall not have a fiduciary duty to a person that is a beneficiary 
of the general or specific public benefit purposes of the benefit corporation arising from 
the status of the person as a beneficiary. 

 
(j) The board of directors of the benefit corporation shall prepare for 

inclusion in the annual benefit report to shareholders required by Section 14630, a 

statement indicating whether, in the opinion of the board of directors, the benefit 
corporation failed to pursue its general. and any specific, public benefit purpose in 

all material respects during the period covered by the report. 

 
(k) If, in the opinion of the board of directors, the benefit corporation failed 

to pursue its general, and any specific, public benefit purpose, the statement required by 
subdivision (a) shall .include a description of the ways in which the benefit corporation 

failed to pursue its general, and any specific, public benefit purpose. 
 

ARTICLE FIVE, SECTION 5.11 -ADDITIONAL DUTIES OF OFFICERS 

 
5 .11 Additional Duties of Officers. In addition to the respective 

duties of officers of this corporation stated previously in this Article III, 

officers of the benefit corporation shall have the following additional 

duties required by the California Corporations Code: 

 
(a) Each officer of the benefit corporation shall consider the interests and 

factors described in Section 14620 of the California Corporations Code in the manner 
provided in that section when either of the following applies: 

(1) The officer has discretion to act with respect to a matter. 

(2) It reasonably appears to the officer that the matter may have 
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a material effect on any of the following: 

(A) The creation of a general or specific public benefit by this 

benefit corporation. 
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(B) Any of the interests or factors referred to in subdivision 
(b) of Section 14620. 

 
(b) The consideration by an officer of interests and factors in the manner 

described in subdivision (a) shall not constitute a violation of the duties of the 

officer. 

 
(c) An officer shall not be liable for monetary damages under this part for any 

of the following: 

(1) Any action taken as an officer if the office performed the duties of 

the position in compliance with this section. 

(2) Any failure of the benefit corporation to create a general 
or specific public benefit. 

 
(d) An officer shall not have a fiduciary duty to a person that is a beneficiary 

of the general or specific public benefit purposes of a benefit corporation arising from 
the status of the person as a beneficiary. 

 

ARTICLE SEVEN, SECTION 7,8 -ANNUAL BENEFIT REPORT 
 

7.8 Annual Benefit Report. The corporation shall deliver to each 

shareholder an annual benefit report including all of the following: 

 
(a) A narrative description of all of the following: 

( l) The process and rationale for selecting the third-party 

standard used to prepare the benefit report. 
(2) The ways in which the corporation pursued a general public benefit 

during the applicable year and the extent to which that general 

public benefit was created. 

(3) The ways in which the corporation pursued any specific public 
benefit that the articles state it is the purpose of the corporation 
to create and the extent to which that specific public benefit was 
created. 

(4) Any circumstances that have hindered the creation by 

the corporation of a general or specific public benefit. 
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(b) An assessment of the overall social and environmental performance of 

the corporation, prepared in accordance with a third-party standard 
applied 
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consistently with any application of that standard in prior 
benefit reports or accompanied by an explanation of the 
reasons for any inconsistent application. The assessment docs 
not need to be audited or certified by a third party. 

 
(c) The name of each person that owns 5 percent or more of the outstanding 

shares of the benefit corporation, either beneficially, to the extent known 

to the corporation without independent investigation, or of record. 

 
(d) The statement required by Section 14621 of the California Corporations 

Code. 

(I) The board of directors of the benefit corporation shall prepare 

for inclusion in the annual benefit report to shareholders 

required by Section 14630, a statement indicating whether, in the 

opinion of the board of directors, the corporation failed to 

pursue its general, and any specific, public benefit purpose in all 

material respects during the period covered by the report. 

(2)  If. in the opinion of the board of directors. the 

corporation failed to pursue its general. and any specific, 

public benefit purpose, the statement required by 

subdivision (a) of this section shall include a description of 

the ways in which the corporation  failed  to pursue its 

general, and any specific, public benefit purpose. 

 
(e) A statement of any connection between the entity that established the 

third-party standard, or its directors, officers, or material owners, and 

the corporation, or its directors. officers, and material owners, including 

any financial or governance relationship that might materially affect the 

credibility of the objective assessment of the third-party standard. 

 
The benefit report shall be sent annually to each shareholder within 

120 days following the end of the fiscal year of the corporation or at the same 

time that the corporation delivers any other annual report to its 

shareholders. 
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The corporation shall post all of its benefit reports on the public 

portion of its website, if any, except that the compensation paid to directors 
and any financial or proprietary information included in the benefit report 
may be omitted from the benefit report as posted on the website. 
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If the corporation does not have a public website, the corporation shall 

provide a copy of its most recent benefit report, without charge, to any person that 

requests a copy. The corporation may omit any proprietary or financial information, 
including, but not limited to, compensation paid to directors, from the copy of a 

benefit report that the corporation provides under this paragraph. 
 

ARTICLE EIGHT, SECTION 8.4 - CERTIFICATE FOR SHARES 
 

8.4 Certificates for Shares. Certificates for shares shall be of such form and 
device as the Board of Directors may designate and shall state the name of the 
record holder of the shares represented thereby; its number and date of issuance; 
the number of shares for which it is issued; a statement of the rights, privileges, 
preferences and restrictions, if any; a statement as to the redemption or 
conversion, if any; a statement of Iiens or restrictions upon transfer or voting, if any; 
if the shares be assessable, or if assessments are collectible by personal action, a 
plain statement of such facts; and the 
following statement, conspicuously displayed on the face of the certificate: "This 
entity is a benefit corporation organized under Part 13 (commencing with Section 
14600) of Division 3 of Title l of the California Corporations Code." 

 
Every certificate for shares must be authenticated and signed by the President 

and the Secretary of the Corporation. No certificate or certificates for shares are to 
be issued until such shares are fully paid, unless the Board authorizes the issuance of 
certificates or shares as partly paid, provided that such certificates shall state the 
amount of consideration to be paid therefore and the amount paid thereon. 
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CERTIFICATE OF SECRETARY 

 
 

I certify: 
 

(I) That I am the duly elected and acting Secretary of Ouragin, Inc. (the "Corporation”), a California benefit 
corporation: and 

(2) That the foregoing amendments to the Bylaws of the Corporation, comprising six (6) 
pages, constitute amendments to the Bylaws of the Corporation on the date hereof. 

 

IN WITNESS WHEREOF, I have executed this Certificated effective as of September 17, 2021. 
 

 
 

 
 
 
 
Nakules V 
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